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LIVERPOOL 


APOTHECARIES’  COMPANY 
Beeir  of  (jronotttuttom 


Jlt&fntUtlb  made  the  thirtieth  day  of 
May,  in  the  year  of  our  Lord  one  thousand 
eight  hundred  and  thirty-six,  Between  the 
several  persons  whose  names  are  hereunto 
subscribed  and  seals  affixed,  (except  Richard 
Forshaw,  hereinafter  particularly  named,)  of  the 
first  part,  and  Joseph  Filkington  Brandreth. 
Doctor  in  Medicine,  William  Wallace  Cur- 
rie, Esq.  and  Richard  Forshaw,  Surgeon,  all 
of  Liverpool,  in  the  County  of  Lancaster,  of  the 
second  part.  the  said  several  persons 

parties  hereto  of  the  first  part,  have  agreed  to  form 
a Company  at  Liverpool  for  the  purposes  herein- 
after mentioned,  to  be  called  the  “Liverpool 
Apothecaries’  Company,”  and  that  a capital 
of  One  Hundred  Thousand  Pounds  should  be 
raisedor  subscribed  for  among  themselves,  or  by 
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new  members  for  that  purpose,  in  Ten  Thousand 
Shares  of  £10  each,  and  that  a deposit  of  Two 
Shillings  and  Sixpence  should  be  paid  on  each  of 
the  said  Shares  at  the  time  of  subscribing  for  the 
same.  Slntr  toljmaa  the  number  of  Shares 
agreed  to  be  taken  by  each  of  the  said  several 
persons  parties  hereto  of  the  first  part,  is  written 
opposite  to  his  or  her  name  and  seal,  subscribed 
and  affixed  to  these  presents. 
certain  expenses  have  been  incurred  in  forming 
and  establishing  the  said  Company  ; and  it  hath 
been  agreed  that  all  such  expenses  shall  be  paid 
out  of  the  funds  of  the  Company.  TSfOfcD  tf)t0 

that  for  effectuating 
the  said  agreement,  and  for  the  purpose  of  estab- 
lishing the  said  Company,  each  of  the  several 
persons  parties  to  these  presents  of  the  first  part, 
(other  than  and  except  the  said  Richard  For- 
shaw)  so  far  as  relates  to  the  acts  and  deeds  of 
himself  and  herself  respectively,  and  his  and  her 
respective  executors  and  administrators  only,  and 
not  further  or  otherwise,  doth  hereby  for  himself 
and  herself  respectively,  and  his  and  her  respective 
heirs,  executors,  and  administrators,  covenant  and 
agree  with  the  said  Joseph  Pilkington  Brand- 
reth,  William  Wallace  Currie,  and  Richard 
Forshaw,  their  executors  and  administrators,  and 
the  said  Richard  Forshaw,  so  far  as  relates  to 
the  acts  and  deeds  of  himself,  his  executors  and 
administrators  only,  and  not  further  or  otherwise, 
doth  hereby  for  himself,  his  heirs,  executors,  and 
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administrators,  covenant  and  agree  with  the  said 
Joseph  Pilkington  Brandreth  and  William 
Wallace  Currie,  their  executors  and  adminis- 
trators, in  manner  specified  in  the  several  clauses 
and  articles  hereinafter  inserted  and  contained  ; 
that  is  to  say, 

That  the  several  persons  parties  to  these 
presents  of  the  first  part,  (who  are  hereinafter 
distinguished  by  the  title  of  members  or  proprie- 
tors) and  such  other  persons  as  shall  become 
members  or  proprietors,  shall,  whilst  holding 
Shares  in  the  capital  of  the  Company,  be  and 
constitute  and  continue  an  Association  or  Com- 
pany, by  the  name  of  the  “Liverpool  Apothe- 
caries’ Company,”  and  the  said  Company  is  here- 
by declared  to  be  formed  from  the  30th  day  of 
May,  in  the  year  of  our  Lord  1836,  being  the 
day  of  the  date  of  these  presents,  and  shall  have 
continuance  until  the  same  shall  be  dissolved 
under  the  provisions  hereafter  contained. 

That  the  business  of  the  said  Company  shall 
be  the  procuring,  by  importation  or  otherwise, 
of  Drugs,  the  preparing  and  compounding  of 
Medicines,  the  manufacturing  of  Chemical  and 
Pharmaceutical  Preparations,  and  the  selling  of 
the  same  Drugs,  Medicines,  and  Preparations,  by 
wholesale  and  retail,  or  either,  and  generally  for 
the  carrying  on  of  the  business  of  Wholesale  and 
Retail  Chemists  and  Druggists  ; as  also  the  deal- 
ing in  all  kinds  of  Surgical  Instruments. 


I. 

Establishment 
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Of 

Capital  and 
Shares. 


/ 4. 

Limitation 

Shares. 


That  the  capital  of  the  said  Company  shall  be 
One  Hundred  Thousand  Pounds  sterling;,  divided 
into  Ten  Thousand  Shares  of  Ten  Pounds  each, 
or  so  much  thereof  divided  into  Shares  of  a like 
amount  as  hath  been  or  shall  be  subscribed  for  ; 
but  such  capital  may  be  increased  as  hereinafter 
expressed,  and  the  allotment,  appropriation,  or 
apportionment,  by  way  of  sale  or  otherwise  to 
subscribers,  whether  previously  members  or  not, 
of  all  Shares  in  the  said  Company  not  already 
subscribed  for,  and  whether  original  or  additional, 
shall  be  made  by  the  directors  at  their  discretion  ; 
but  nevertheless  it  is  hereby  declared  and  agreed, 
that  in  making  such  allotment,  appropriation,  or 
appointment,  the  directors  shall,  so  far  as  the 
same  may  be  expedient,  give  the  preference  to 
members  of  the  Medical  profession,  and  persons 
engaged  in  the  business  of  Chemists  and  Drug- 
gists. 

That  so  long  as  the  Shares  continue  ten 
thousand,  no  member  shall  be  allowed  to  hold 
more  than  two  hundred,  nor  less  than  five 
Shares,  nor  any  fractional  part  of  five  Shares, 
in  the  capital  of  the  said  Company ; and  no 
person  holding  any  Shares  or  Share  in  the  said 
Company  beyond  or  below  the  respective  num- 
bers hereinbefore  prescribed  at  the  time  of  the 
declaration  of  any  dividend  of  profits  as  herein- 
after mentioned,  shall  be  entitled  to  claim  or 
receive  the  dividends  payable  upon  or  in  respect 
of  the  Shares  or  Share  hereby  prohibited  from 
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beino:  held  as  aforesaid;  but  the  dividends  cal- 
culated  upon  such  prohibited  Shares  shall  be 
added  to  the  capital  of  the  Company  and  form 
part  thereof. 

That  the  number  of  Shares  subscribed  for,  or 
holden  by  each  member,  shall,  at  the  time  of  his 
executing  this  deed,  be  written  opposite  to  his 
name  as  subscribed  to  these  presents,  and  a cer- 
tificate shall  be  delivered  to  him  in  a form  pre- 
scribed by  the  directors,  specifying  the  number 
of  Shares  held  by  him  ; and  all  Shares  shall,  if 
the  directors  shall  think  proper,  be  numbered  in 
regular  order,  beginning  with  the  number  one, 
and  shall  always  be  distinguished  by  the  same 
number. 

That  the  names  and  places  of  abode  of  all 
the  members,  together  with  the  number  of  Shares 
held  by  each,  shall  from  time  to  time  be  entered  in 
a book,  to  be  called  the  “Shareholders’  Register,” 
and  every  member  who  shall  at  any  time  change 
his  name  or  place  of  abode,  or  being  a female 
shall  marry,  and  the  assignees  of  every  member 
who  shall  become  bankrupt  or  insolvent,  and  the 
personal  representatives  and  legatees  of  any 
member  who  shall  die,  and  the  Committees  of 
Lunatic  Members,  shall,  immediately  after  any  of 
the  said  events,  leave  notice  at  the  office  of  the 
Company  in  Liverpool,  stating  his,  her,  or  their 
name  or  names,  and  place  or  places  of  abode ; 
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and  when  a female  member  shall  have  been 
married,  then  the  name  and  place  of  abode  of 
her  husband.  And  it  shall  be  incumbent  on  the 
members  and  others  respectively  in  all  cases  to 
leave  a notice  in  writing  of  their  names  and 
places  of  abode  at  the  said  office,  and  if  any 
member  or  other  such  person  as  aforesaid  shall 
neglect  so  to  do,  the  directors  or  other  officers  of 
this  Company  shall  not  be  chargeable  with  the 
miscarriage  of  any  notice  or  document,  or  any 
other  consequence  thereof. 

Directors.  That  the  following  gentlemen  be  directors  of 
the  said  Company,  namely,  James  Carson, 
David  Macrorie,  James  Petrie,  Charles 
Bryce,  Thomas  Blackburn,  Samuel  M‘Cul- 
loch,  Andrew  Gillon,  William  Fergusson, 
William  Wright  Manifold,  John  Bevan, 
John  Miller,  Rowland  Roscow,  David 
Cannon,  William  Barber,  John  Anderson, 
Thomas  William  Wainwright,  and  Andrew 
Kurtz,  who  are  respectively  parties  to  these 
presents  of  the  first  part,  with  power,  from  time 
to  time,  until  the  next  General  Annual  Meeting, 
to  add  to  their  number,  so  as  not  to  exceed 
twenty  in  the  whole. 

Management,  That  the  affairs  and  business  of  the  Company 
shall  be  managed,  conducted,  and  carried  on  under 
and  subject  to  the  regulations,  provisions,  and 
agreements  hereinafter  contained,  namely : 
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That  a General  Meeting  of  the  members  of  om** 
the  Company  shall  be  held  at  such  place  in  Liver- 
pool, and  at  such  hour,  between  ten  in  the  fore- 
noon and  two  in  the  afternoon,  as  the  directors 
shall  from  time  to  time  appoint,  on  the  first 
Monday  in  the  month  of  August,  1837,  and  on  the 
first  Monday  in  the  month  of  August  in  every 
succeeding  year,  or  within  the  space  of  ten  days 
next  following,  and  at  such  other  times  as  the 
members  shall  be  duly  convened  in  manner 
hereinafter  expressed,  and  every  such  meeting 
shall  be  styled  a General  Meeting. 

That  any  eleven  directors,  now  or  hereafter  to  Extraordinary 

J 7 General  Meet- 

be  appointed,  may  at  any  time  call  an  extraor-  edTby  Director* 
dinary  General  Meeting,  to  be  holden  in  Liver- 
pool, for  any  special  purpose  in  manner  herein- 
after expressed. 

That  the  directors  shall  cause  not  less  than  Notioe'ifGene- 
ten  nor  more  than  fourteen  days’  previous  notice  Mtetll’ss‘ 
of  every  meeting,  whether  annual  or  extraordi- 
nary, to  be  given  by  letter  to  each  proprietor, 
and  also  to  be  advertised  in  some  one  or  more  of 
the  Newspapers  printed  and  published  in  Liver- 
pool, provided  that  in  every  notice  of  an  extra- 
ordinary General  Meeting,  the  purpose  or  object 
for  which  such  meeting  is  convened  shall  be 
distinctly  expressed. 

That  any  thiity  members  holding  in  the  aggre-  Extraordinary 
gate  one  thousand  Shares,  or  upwards,  may,  at  '™hca byhem- 
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any  time,  by  writing  under  their  hands,  require 
the  Board  of  Directors  to  call  an  extraordinary 
General  Meeting,  for  any  purpose  relating  to  the 
Company,  and  every  such  requisition  shall  be  left 
at  the  office  of  the  Company,  and  shall  fully  explain 
the  object  or  objects  for  which  the  extraordi- 
nary General  Meeting  is  required  to  be  called, 
or  otherwise  the  Board  of  Directors  shall  not  be 
obliged  to  take  notice  thereof;  and  if  the  said 
Board  of  Directors  shall,  for  the  space  of  fourteen 
days  after  the  leaving  of  such  requisition,  neglect 
or  refuse  to  give  notice  of  such  meeting,  and  to 
fix  a day  for  the  same,  to  be  liolden  within  one 
calendar  month  from  the  time  such  notice  as 
aforesaid  shall  have  been  left,  then  it  shall 
be  lawful  for  the  thirty  members  who  shall 
have  signed  the  requisition,  to  call  for  the  pur- 
poses mentioned  in  such  neglected  or  refused 
requisition,  such  extraordinary  General  Meeting, 
by  advertising  the  same  in  any  one  or  more  of 
the  Newspapers  printed  and  published  in  Liver- 
pool, not  less  than  ten  nor  more  than  fourteen 
days  before  the  time  fixed  for  holding  the  same  ; 
and  every  such  advertisement  shall  express  the 
day  and  hour  and  place  in  Liverpool  for  holding 
such  meeting,  and  also  the  delivery  of  the  requi- 
sition to  the  directors,  and  their  refusal  or  neg- 
lect to  call  such  extraordinary  meeting,  and  shall 
contain  the  names  of  the  members  signing  such 
requisition,  and  shall  also  express  the  object  of 
such  meeting  ; and  all  the  acts  of  the  members 
at  such  extraordinary  General  Meetings  shall  be 
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as  valid  as  if  the  same  had  been  called  by  the 
Board  of  Directors,  and  all  expenses  incidental  to 
such  meetings  shall  be  chargeable  on  the  funds  of 
the  Company. 

That  if  at  any  annual  or  extraordinary  General 
Meeting,  twenty  members  qualified  to  vote  as  Jc"-U 
herein-mentioned,  and  holding,  in  the  aggregate, not  «««*■ 
six  hundred  Shares  at  the  least,  shall  not  assemble 
and  proceed  to  business  within  one  hour  from  the 
time  fixed  for  such  meeting,  no  business  shall  be 
transacted  thereat ; but,  in  such  case,  the  meeting 
shall  stand  postponed  or  adjourned  to  that  day 
four  weeks  next  following,  at  the  same  hour  and 
place,  and  so  from  four  weeks  to  four  weeks} 
as  often  as  the  same  shall  happen,  until  at  some 
such  General  Meeting  there  shall  be  present  such 
number  of  proprietors,  holding  such  number  of 
Shares  as  aforesaid  ; but  any  meeting,  notwith- 
standing some  of  the  members  shall  depart  after 
the  chair  shall  have  been  taken,  shall,  subject  to 
the  other  provisions  of  these  presents,  be  compe- 
tent to  transact  business — provided  that  no  such 
adjourned  or  postponed  General  Meeting  shall  be 
held  until  notice  thereof  shall  have  been  given 
by  the  directors,  in  like  manner  as  is  hereinbefore 
provided  and  directed  in  the  11th  article  of  these 
presents.  Provided,  also,  that  this  clause  shall 
not  be  held  to  extend  to  any  meeting  convened 
by  proprietors,  pursuant  to  the  provision  con- 
tained in  the  12th  article  of  these  presents  ; but 


10 


such  meeting  shall  be  precluded  from  transacting 
any  business  whatsoever,  and  shall  be  ipso  facto 
dissolved,  if  such  number  of  members,  holding 
such  Shares  as  aforesaid,  shall  not  assemble  and 
proceed  to  business  within  the  time  herein 
prescribed. 

General  Meet-  Tlldt  at  e Vei  y General  Meeting  the  chair  shall 

be  taken  by  the  chairman  of  the  directors  for  the 
time  being  ; or,  in  case  he  shall  be  absent,  or  re- 
fuse, or  there  shall  be  no  such  chairman,  then  by 
the  deputy-chairman  for  the  time  being  ; or,  in 
case  he  shall  be  absent,  or  refuse,  or  there  shall  be 
no  such  deputy-chairman,  then  by  any  one  of  the 
directors  present,  who  shall  be  elected  for  that 
purpose,  by  a majority  in  number  of  the  members 
present,  without  regard  to  the  number  of  Shares 
held  by  each  ; or,  in  the  absence  or  on  the  refusal 
of  all  the  directors  present,  then  by  any  one  of 
the  members  present  who  shall  be  elected  as 
aforesaid ; and  the  chairman  of  every  General 
Meeting  shall  have  a second  or  casting  vote  in  all 
cases  of  eqality  of  votes. 

Power 5of  ad-  That  all  General  Meetings,  whether  annual  or 

journmenu  0 

extraordinary,  shall  always  possess  the  power  of 
adjournment  to  such  time  and  to  such  place, 
within  the  town  of  Liverpool,  from  time  to  time, 
as  the  members  present  at  such  meeting  shall 
resolve. 
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That  no  business  shall  be  transacted  at  any 
extraordinary  General  Meeting,  except  the  busi- 
ness for  which  it  shall  have  been  called  ; and  no 
business  shall  be  transacted  at  any  adjourned 
General  Meeting,  except  the  business  left  unfi- 
nished at  the  General  Meeting  from  which  such 
adjournment  shall  have  taken  place. 

That  at  every  General  Meeting,  whether 
annual,  extraordinary,  or  by  adjournment,  all 
motions,  questions,  and  propositions  which  shall 
be  then  submitted  for  the  determination  of  the 
meeting,  shall,  unless  herein-otherwise  specially 
provided  for,  be  decided  on  by  a show  of  hands 
by  a majority  in  number  of  the  proprietors  then 
present  ; and  upon  any  difference  of  opinion  as  to 
the  result  of  such  show  of  hands,  any  ten  or  more 
members  present,  qualified  to  vote,  and  holding 
in  the  aggregate  not  less  than  t/ro  hundred 
Shares,  may  demand  a ballot,  and  such  ballot,  if 
so  required,  but  not  otherwise,  shall  be  had  and 
taken  accordingly,  upon  such  day,  within  seven 
days,  and  at  such  place  and  hour  as  the  chairman 
shall  appoint,  and  every  ballot  shall  be  kept  open 
for  four  hours  and  no  longer. 

That  in  case  of  ballot  every  member  holding 
less  than  20  Shares  shall  be  entitled  to  one  vote, 
and  every  member  holding  20  Shares  shall  be 
entitled  to  two  votes,  and  to  one  additional  vote 
for  every  ten  Shares  he  shall  hold  beyond  that 
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19. 

P roxies. 


number ; Provided  nevertheless  that  no  mem- 
ber shall  be  entitled  to  more  than  ten  votes,  nor 
to  vote  in  respect  of  a less  number  of  Shares 
than  five,  nor  in  respect  of  any  Shares  which  he 
shall  not  have  held  for  three  calendar  months 
previous  to  the  meeting ; and  in  case  of  a ballot 
for  the  election  of  directors,  if  on  the  votes  being 
taken  there  shall  appear  any  list  containing  a 
greater  number  of  directors  than  are  required  at 
that  time  to  be  elected,  such  list  shall  be  rejected, 
and  the  person  giving  in  such  list  shall  be  dis- 
qualified from  voting  on  that  occasion ; and  no 
vote  shall  be  received  after  the  time  fixed  for 
closing  the  same  ; and  on  the  occasion  of  a ballot 
for  any  purpose,  the  chairman  of  the  meeting 
shall  choose  one  of  the  directors,  if  there  be  any 
present  and  willing  to  act,  or  if  there  be  none 
such,  then  any  one  of  the  members  present  and 
qualified  to  vote  who  shall  (together  with  two 
other  qualified  members  to  be  chosen  by  the 
meeting  as  scrutineers)  retire  and  investigate, 
and  report  to  the  meeting  or  any  adjournment 
thereof,  the  result  of  such  ballot. 

That  every  member  qualified  to  vote  and 
not  resident  within  five  miles  from  the  Town- 
hall  of  Liverpool,  shall  be  entitled  to  appoint  a 
person  to  vote  and  act  for  him  by  proxy,  either 
at  a given  or  an  indefinite  number  of  General 
Meetings  or  ballots  ; but  no  vote  or  act  by  proxy 
at  any  General  Meeting  or  ballot  shall  be  allowed 
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or  admitted  unless  the  person  appointed  shall  be 
a qualified  member,  and  shall  be  nominated  in 
writing  under  the  hand  of  and  signed  by  the 
qualified  member  availing  himself  of  his  right  so 
to  vote  and  act  by  proxy,  and  unless  such  appoint- 
ment shall  have  been  entered  in  the  books  of 
the  Company,  and  no  such  qualified  member  shall 
be  allowed  to  hold  more  than  the  proxies  of  five 
persons  possessing  not  more  than  an  aggregate  of 
one  hundred  Shares,  and  every  proxy  shall  con- 
tinue in  force  until  revoked  by  writing  under  the 
hand  of  and  signed  by  the  member  giving  the 
same,  and  until  notice  of  such  revocation  shall 
be  given  at  the  office  of  the  Company. 

That  no  member  shall  be  allowed  or  entitled 
to  vote  at  any  meeting,  or  to  exercise  any  other 
right  or  privilege  as  a member  of  the  Company, 
until  the  full  amount  of  all  calls  which  shall 
have  been  made  and  shall  be  then  due  and 
payable  in  respect  of  his  Shares  shall  have  been 
paid,  nor  to  vote  or  act  in  any  capacity  in  cases 
' where  he  may  be  personally  concerned  or  inter- 
ested in  any  other  manner  than  as  a member  in 
common  with  the  other  members. 

That  the  orders,  resolutions  and  proceedings 
of  every  General  Meeting  of  the  Company,  as 
well  annual  as  extraordinary,  and  also  of  the 
meetings  of  the  directors,  and  as  far  as  may  be 
of  the  committees  appointed  by  the  directors  as 
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hereafter  mentioned,  shall  be  mentioned  in  books 
to  be  kept  for  that  purpose  and  shall  be  signed 
by  the  chairman  of  each  meeting  respectively ; 
and  such  books  shall,  as  between  the  members 
of  the  Company,  be  evidence  of  all  such  orders, 
resolutions  and  proceedings,  and  that  the  person 
signing  the  same  as  chairman  was  duly  elected. 

That  the  directors  shall  cause  to  be  laid  before 
every  annual  General  Meeting  a true  and 
accurate  summary  or  balance-sheet  and  report,  as 
examined  and  signed  by  the  auditors,  of  the 
profits  and  accumulations  or  losses  of  the  Com- 
pany from  the  time  of  the  commencement  of  the 
business  of  the  Company,  or  the  end  of  the 
period  included  in  the  last  preceding  report ; 
and  of  the  state  and  progress  of  the  affairs  of  the 
Company  up  to  and  including  the  thirtieth 
day  of  June  last  preceding  such  meeting,  and 
every  such  report  shall  be  binding  and  conclusive 
on  the  members,  their  executors,  administrators, 
and  assigns,  unless  some  error  shall  be  discovered 
therein  before  the  next  subsequent  report  shall 
have  been  produced,  and  in  that  case  the  report 
so  far  as  regards  the  said  error  shall  be  rectified. 

That  at  every  annual  General  Meeting  the 
members  may,  if  it  should  be  deemed  expedient, 
appoint  three  Shareholders  (being  respectively 
qualified  to  be,  but  not  being  directors  or  audi- 
tors for  the  current  year,)  to  examine  and  report 
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on  the  state  of  the  affairs  of  the  Company  ; 
and  it  shall  be  competent  for  such  auditors  when 
appointed  to  require  the  production  of  all  books, 
vouchers,  writings  and  documents  concerning  the 
same,  and  to  call  in  the  aid  of  the  manager, 
accountant,  officers,  clerks  and  servants  of  the 
Company,  or  any  of  them,  or  any  other  person 
competent  to  give  information  in  that  behalf,  and 
also  to  employ  at  the  expense  of  the  Company 
such  clerks  and  assistants  as  may  be  necessary  to 
aid  them  in  making  an  effectual  audit  and  report^ 
which  audit  and  report  shall  be  made  and  deliverd 
in  to  the  directors  one  calendar  month  at  least 
before  the  next  Annual  General  Meeting,  or  any 
Special  General  Meeting  of  the  proprietors,  to 
be  called  in  manner  as  hereinbefore  mentioned, 
and  shall  be  signed  by  the  auditors,  and  in  the 
event  of  any  extraordinary  vacancy  in  the  office 
of  auditor  by  reason  of  death,  declining  to  act, 
a cessor  of  the  proper  qualification,  or  on  any 
other  account  the  vacancy  shall  be  supplied  by 
an  extraordinary  General  Meeting  of  Proprietors 
duly  convened  for  that  purpose  in  manner  here- 
inbefore provided. 

That  it  shall  be  competent  for  any  extraordi-  P0Wer2o4fMeet. 
nary  General  Meeting,  duly  convened,  and  held 
in  manner  hereinbefore  provided,  to  increase  the 
capital  of  the  said  Company,  and  to  raise  such 
increased  capital,  by  creating  an  additional  n um- 
bel of  Shares  of  ten  pounds  each,  and  such 
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extraordinary  General  Meeting  shall  determine 
the  price  to  be  taken  for  such  Shares,  which  price 
shall  be  either  ten  pounds  for  each  Share,  or  a 
greater  or  less  sum  than  ten  pounds,  as  shall  be 
thought  proper,  with  reference  to  the  then  state 
and  condition  of  the  Company,  and  its  future 
prospects  ; and  shall  also  determine  the  general 
limits  to  be  observed  by  the  board  of  directors 
in  the  distribution  of  such  new  Shares  ; and 
such  Shares  shall  be  allotted,  appropriated,  and 
apportioned  as  hereinafter  provided  for,  and  shall, 
when  sold,  be  subject  to  the  provisions  of  this 
Deed  of  Settlement,  and  shall  entitle  the  holder 
thereof  to  the  same  benefits,  rights  and  privileges 
in  respect  thereof,  as  if  the  same  had  been  origi- 
nally subscribed  for,  on  the  formation  of  the 
Company,  it  shall  be  competent,  also,  for  any 
extraordinary  General  Meeting,  so  convened  as 
aforesaid,  to  increase  or  diminish  the  number  of 
directors,  and  to  remove  from  office  any  director, 
auditor,  or  trustee.  And  it  shall  be  competent 
for  any  General  Meeting,  whether  annual  or  ex- 
traordinary, to  repeal  or  vary  all  or  any  of  the 
rules,  bye-laws,  and  regulations  which  shall  have 
been  made  by  the  directors  ; or  to  adopt  and  con- 
firm the  same  ; and  to  make  any  new  laws, 
orders,  or  regulations  or  provisions  for  the  better 
managing  the  Company,  and  the  business  affairs 
and  concerns  thereof  ; and,  generally,  to  control 
the  Board  of  Directors,  and  to  determine  upon  any 
question  or  measure,  matter  or  thing,  relative  to 
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the  affairs  of  the  Company,  which  may  arise  in 
the  course  of  the  conduct  and  management 
thereof,  and  which  shall  be  brought  before  such 
meetings.  Provided,  nevertheless,  and  it  is 
hereby  expressly  declared,  that  no  act,  order,  or 
resolution,  be  done  or  passed  at  any  such  meeting, 
to  release  any  of  the  members  from  their  respec- 
tive liabilities,  to  pay  the  full  sum  of  ten  pounds 
in  respect  of  every  original  share  in  the  capital  of 
the  Company,  or  to  affect  or  infringe  upon  the 
rateable  or  proportionable  division  of  the  profits 
and  liability  to  the  losses  of  the  Company  be- 
tween the  proprietors,  or  the  provisions  herein 
contained  as  to  the  general  liabilities  of  the 
members,  or  the  indemnities  to  the  directors, 
trustees,  or  others,  or  to  affect  or  alter  the  pro- 
visions hereinafter  contained  for  the  dissolution 
of  the  Company.  Provided,  also,  that  no  resolu- 
tion, which  shall  have  for  its  object  the  abroga- 
tion, enlargement,  or  alteration  of  any  of  the 
clauses,  powers,  or  provisions  in  this  Deed,  or  any 
clauses,  powers,  or  provisions  which  may  have 
been  substituted  in  lieu  thereof,  shall  be  valid, 
unless  it  shall  be  confirmed  by  an  extraordinary 
General  Meeting,  convened  expressly  for  that  pur- 
pose, and  held  within  two  calendar  months  next 
after  such  first  meeting.  Provided,  further,  that 
in  such  confirmation  as  aforesaid,  there  shall  con- 
cur  two-thirds,  at  least,  in  number  of  the  votes  of 
the  parties  present  and  qualified  to  vote,  which 
two-thirds  shall  comprise  eighty  members  at 
c 
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least,  holding,  in  the  aggregate,  one-fourth  of  the 
whole  number  of  shares  of  the  Company. 

Mode  of  appro-  That,  whenever  such  extraordinary  General 

prating  newly  _ r J 

created  shares.  Meeting,  as  aforesaid,  shall  have  come  to  a reso- 
lution to  increase  the  capital  of  the  said  Company, 
the  new  Shares  to  be  sold,  pursuant  to  such  re- 
solution, shall,  for  a space  of  time  not  less  than 
one  calendar  month  next  after  the  passing  of 
such  resolution,  be  offered  by  the  Board  of  Direc- 
tors for  sale  to  themselves  and  the  other  existing 
proprietors  of  the  Company  ; and  if,  at  the  ex- 
piration of  such  calendar  month  as  aforesaid, 
(before  which  time  the  Board  of  Directors  shall 
not  proceed  to  allot  or  distribute  any  such  new 
Shares)  the  number  of  such  new  Shares  to  be 
sold  shall  not  be  sufficient  to  satisfy  the  demands 
of  the  directors  and  the  other  existing  proprietors 
for  the  same,  then,  and  in  such  case,  the  Shares 
shall  be  adjusted  and  divided  by  the  Board  of 
Directors  amongst  themselves  and  the  proprietors 
candidates  for  the  same,  in  proportion  to  the  num- 
ber of  Shares  then  held  by  them  respectively  in 
the  capital  of  the  Company,  or  as  near  thereto  as 
the  circumstances  of  the  case  and  the  number  of 
Shares  required  by  each  candidate  will  admit  of, 
but  not  so  as  to  give  to  any  candidate  a fractional 
part  of  five  Shares;  and  if  the  number  of  new 
Shares  to  be  sold  shall  be  more  than  sufficient  to 
satisfy  the  demand  of  the  proprietors  for  the 
same,  then,  and  in  such  case,  the  Board  of  Direc- 
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tors  shall  proceed,  after  the  expiration  of  the 
first  calendar  month  after  the  passing  of  such 
resolution  as  aforesaid,  to  sell  the  excess  of  such 
new  Shares,  above  such  new  demand,  to  any 
person  or  persons  who  shall  be  willing  to  pur- 
chase the  same  ; and  the  said  Board  of  Directors 
shall  determine  whether  the  price  to  be  paid  for 
such  new  Shares  as  aforesaid  shall  be  paid  at  one 
time,  or  by  instalments,  and  at  what  time  or 
times,  and  at  what  intervals,  the  same  or  the 
instalments  thereof  shall  be  paid. 

That  the  Board  of  Directors  shall  cause  all  the  New  Shares  to 

be  numbered. 

new  Shares  to  be  sold  as  aforesaid,  to  be  num- 
bered in  regular  order,  beginning  with  the  number 
ten  thousand  and  one. 

That  any  General  Meeting  shall  from  time  to  Remu^on 
time  fix  the  remuneration  (if  any)  to  be  made  to  U,rect°r8‘ 
the  directors,  or  to  any  committees  appointed 
from  among  the  directors  for  any  special  purpose, 
or  to  the  auditors. 

That  on  the  first  Monday  in  the  month  of  Annual8, w 
August  in  every  year,  or  such  other  day  as  shall  °Sc‘o0rs-elect 
be  appointed  as  aforesaid  for  the  General  Annual 
Meeting  of  proprietors,  directors  shall  be  elected 
to  supply  the  place  of  those  who  are  then  to 
go  out  of  office  as  hereinafter  provided. 

That  at  the  Annual  General  Meeting  in  August,  ™ew™Sw 

O * from  office. 
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] 837,  and  at  every  subsequent  Annual  General 
Meeting,  five  directors  shall  retire  from  office; 
and  the  directors  who  are  to  retire  from  time  to 
time,  shall  be  ascertained  in  manner  following, 
to  wit:  At  a meeting  of  the  directors,  to  be  held 
for  that  special  purpose,  one  calendar  month  at 
least  before  the  Annual  General  Meeting  in  1837, 
the  then  directors  shall  agree  among  themselves, 
or  if  they  shall  be  unable  so  to  agree,  then  they 
shall  determine  by  ballot,  or  by  lot,  the  five 
directors  who  at  such  ensuing  meeting  are  to  go 
out  of  office ; and  in  the  absence  from  such 
meeting  of  directors  of  any  one  or  more  of  the 
directors,  the  chairman  or  deputy-chairman 
shall  ballot  for  him  or  them  so  absent.  In  like 
manner  previously  to  each  of  the  annual  meet- 
ings in  1838  and  1839,  the  directors  shall  deter- 
mine which  five  of  the  present  directors  who 
shall  then  have  been  longest  in  office  are  to  re- 
tire; and  if  the  directors  do  not  so  determine, 
a General  Meeting  shall  determine  the  order 
and  succession  of  such  retirement.  At  every 
succeeding  Annual  General  Meeting,  the  five 
directors  who  shall  then  have  been  for  the  longest 
period  in  office  since  their  last  election  shall  re- 
tire ; and  the  names  of  the  five  directors,  who 
from  time  to  time  shall  retire,  shall  be  determined 
by  the  directors  by  reference  to  the  Book  of 
Proceedings  of  the  Company.  The  present  direc- 
tors, as  they  shall  from  time  to  time  retire,  shall 
be  re-eligible  as  directors  immediately  after  their 
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first  retirement;  but  afterwards  they,  and  also 
and  at  all  times,  all  other  directors  shall  be  re- 
eligible  as  directors  at  the  end  of  one  year  from 
their  respective  retirement,  and  not  sooner.  And 
if  any  General  Meeting,  at  which  new  directors 
ou edit  to  have  been  chosen  as  aforesaid,  shall  be 
adjourned,  then,  and  in  every  such  case,  the 
directors  in  office  for  the  time  being  shall  con- 
tinue to  act  as  directors,  until  new  directors 
shall  be  chosen. 

That  the  present  directors  shall  forthwith,  and  Chairman  and 

1 Deputy  Chair- 

the  future  directors  annually,  at  their  first  meet-  tors  and  Votes, 
ing  after  the  annual  election  of  directors,  elect 
one  of  their  body  to  be  chairman,  and  one  other 
to  be  deputy-chairman,  who  shall  hold  the  said 
offices,  until  the  next  election  of  directors ; and 
the  directors  shall  also,  within  fourteen  days  from 
the  death,  resignation,  removal,  or  disqualification 
of  any  chairman  or  deputy-chairman,  elect 
another  of  their  body  in  his  stead  ; and  on  the 
death,  resignation,  removal,  or  disqualification, 
or  in  the  absence,  or  on  the  refusal  to  act  of  the 
chairman,  the  deputy-chairman  shall  officiate  as 
chairman;  and  on  the  death,  resignation,  removal, 
disqualification,  absence,  or  refusal  to  act  of  both, 
the  Board  shall  appoint  any  director  present  to  be 
chairman  of  that  meeting ; and  any  person  who 
shall  take  the  chair  at  the  commencement  of  the 
business  at  any  meeting  of  directors,  shall  act 
during  the  whole  of  the  meeting  as  chairman 
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thereof,  and  all  questions,  matters,  and  things 
proposed  and  considered  at  any  meeting  of  the 
directors,  shall  unless  in  cases  herein  otherwise 
specially  provided  for,  be  determined  by  a majo- 
rity in  number  of  the  directors  present,  and  the 
chairman  shall,  in  the  event  of  the  votes  beinsr 
equal,  have  a casting  vote  in  addition  to  his 
original  one. 

That  the  directors  shall  meet  together  at  the 
Office  of-  the  Company,  or  such  other  place  as 
they  may  appoint  in  Liverpool,  on  the  first 
Monday  in  each  month,  and  at  such  other  times 
as  they  shall  be  duly  convened  in  manner  here- 
inafter provided,  and  every  public  meeting  shall 
be  called  a “ Board  of  Direction.” 

That  the  chairman  or  deputy-chairman,  or  any 
three  directors,  may  at  any  time  call  a special 
Board  of  Direction,  by  sending  to  each  director, 
four  days  previous  to  such  meeting,  a circular 
letter  through  the  post-office,  or  by  leaving  the 
same  at  his  usual  place  of  business  or  abode,  as 
the  same  appears  in  the  books  of  the  Company, 
expressing  the  day  and  hour  of  such  meeting. 

That  at  any  meeting  of  the  directors,  any 
five  or  more  directors  for  the  time  being- 
present  shall  constitute  a Board,  and  shall  be  com- 
petent to  transact  all  ordinary  routine  business 
appertaining  to  the  directors  of  the  Company ; 
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but  the  directors  for  the  time  being,  or  the  major 
part  in  number  of  them,  may  from  time  to  time 
limit,  by  their  bye-laws,  the  powers  to  be  exercised 
at  Boards  consisting  of  fewer  than  ten  directors, 
and  such  limits  and  bye-laws  shall  be  observed. 

That  in  case  any  director  shall  at  any  time  Directors  may 
be  desirous  of  resigning  his  office,  and  shall  give 
notice  of  such  his  desire  in  writing  to  the  chair- 
man, the  office  of  such  director  shall  at  the  next 
meeting  of  directors  be  vacated. 

That  whenever  by  resignation,  death,  disqua-  Directors  to 

J CD  supply  occa- 

lification,  or  otherwise,  a vacancy  shall  happen  or  cies  their 
appear  in  the  office  of  directors,  (except  by  going 
out  of  office  at  the  expiration  of  the  current 
year)  the  continuing  directors  shall,  as  soon  as 
conveniently  may  be,  at  a Board  specially  called 
for  that  purpose,  appoint  such  proprietor  as  they 
shall  think  fit,  (being  qualified  as  herein  directed,) 
to  be  a director  for  supplying  such  vacancy,  and 
the  director  so  appointed  shall  stand  in  the  same 
relation  and  place  in  all  respects  as  the  director 
in  whose  place  he  shall  have  been  appointed. 

That  the  Board  of  Directors  may,  from  time  to  As  to3aPPoi„t- 

. . . ment  of  Corn- 

time,  appoint  out  of  their  own  body,  such  and  miltees- 
so  many  committees,  either  of  a general  or  a 
special  nature,  and  consisting  of  such  number  of 
persons  as  they  may  think  fit  for  any  purpose, 
which  in  the  opinion  of  such  Board  would  be 
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better  regulated  and  managed  by  means  of  such 
committees : Provided  always,  that  the  acts  of 
every  such  committee  shall  be  submitted  to  the 
Board  of  Directors  for  their  approval. 

cDol,m,»Semay  That  the  directors  may  commence  business  as 
soon  after  the  date  of  these  presents  as  they  may 
think  fit. 

Management  That  subject  and  without  prejudice  to  the 
powers  of  the  general  meetings,  the  directors 
shall  have  the  entire  management  of  the  business, 
affairs,  and  concerns  of  the  Company  ; and  shall 
have  the  exclusive  control,  management,  and 
disposal  of  the  capital  stock,  funds,  estate,  pro- 
perty, revenue,  affairs,  and  concerns  of  the  Com- 
pany, and  shall  subject  to  the  provisions  here- 
inafter contained,  regulate,  and  determine  the 
mode  and  terms  of  carrying  on  and  transacting 
the  business  of  the  Company,  and  all  other  mat- 
ters relating  to  the  affairs  thereof. 

Directors  to  That  the  business  of  the  Company  shall  be 

provide  place  1 J 

of  busmess.  carrje(j  on  jn  Liverpool ; and  the  directors  are 
hereby  empowered  to  provide  such  buildings 
and  premises  for  that  purpose  as  they  shall 
think  fit,  and,  with  the  funds  of  the  company, 
to  purchase  in  fee  simple,  or  for  any  other 
estate,  to  take  a lease,  at  rent  or  otherwise,  of  any 
buildings  and  premises,  or  to  purchase  or  take  a 
lease  of  any  land,  and  erect  any  buildings  thereon, 
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and  the  same  land,  houses,  buildings,  and  pre- 
mises, or  any  part  thereof,  to  sell,  assign, 
exchange,  convey,  demise,  let,  mortgage,  or  other- 
wise dispose  of,  for  the  benefit  of  the  Company, 
at  their  discretion,  and  so  again,  from  time  to 
time,  to  make  like  new  investments  or  disposi- 
tions, as  often  as  the  same  may  appear  expedient, 
with  full  power  to  the  trustees,  acting  under  the 
provisions  hereinafter  contained,  to  receive  and 
give  discharges  for  the  purchase  or  other  money  ; 
and  such  lands,  houses,  buildings,  and  premises, 
so  purchased,  shall,  although  real  estate,  for  all 
the  purposes  of  these  presents,  be  deemed  personal 
estate,  and  part  of  the  capital  of  the  Company, 
and  shall  be  vested  in  the  trustees  of  the  Company 
on  behalf  of  the  Company. 

That  no  person  shall  be  eligible  as  a director, 
who  shall  not  hold  fifty  Shares,  at  the  least,  in 
the  capital  of  the  Company,  nor  any  person 
resident  more  than  ten  miles  from  the  Town 
Hall  of  Liverpool,  nor  any  director,  manager, 
clerk,  or  agent,  for  any  other  Company  possessing 
similar  objects  with  this  present  Company,  nor 
any  female  ; and  in  case  any  director  shall,  while 
in  office,  cease  to  hold  fifty  Shares,  or  shall  reside 
more  than  ten  miles  from  the  said  Town  Hall, 
or  shall  become  a director,  manager,  clerk  or 
agent  for  any  other  Company  as  aforesaid,  his 
office  of  director  shall  thereupon  become  vacated  ; 
and  if  any  person  not  being  duly  qualified  at  the 
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time  of  his  appointment,  shall  act  as  a director 
or  becoming  disqualified,  after  his  appointment, 
shall  continue  so  to  act,  every  such  person  shall 
forfeit  and  pay  the  sum  of  one  hundred  pounds 
into  the  funds  of  the  Company,  which  sum  may 
be  recovered  for  the  benefit  of  the  Company,  as 
liquidated  damages.  Provided,  that  no  act  of  any 
Board  of  Directors,  nor  of  any  committee  thereof, 
shall  be  void  by  reason  of  any  unqualified  or  dis- 
qualified director  acting,  although  there  should 
not  have  been  present  a sufficient  number  of  di- 
rectors to  constitute  a Board  exclusive  of  such 
unqualified  or  disqualified  director. 

SafSScep°-  That  every  person  who  shall  hereafter  be 
appointed  a director,  shall,  within  ten  days 
after  notice  in  writing  of  such  appointment,  to- 
gether with  a copy  of  this  clause,  shall  have  been 
given  or  sent  to  him,  signify  in  writing  his 
acceptance  of  office,  provided  that  in  case  such 
person  be  absent  from  his  usual  place  of  residence, 
or  the  neighbourhood  thereof,  the  directors  shall 
allow  such  further  time  for  the  reception  of  such 
notice  as  they  may  think  reasonable  ; and  in  case 
any  such  person,  so  appointed  a director,  shall 
refuse  or  neglect  to  comply  with  this  provision, 
his  office  shall  be  considered  as  vacated,  and  the 
vacancy  shall  be  supplied  by  the  remaining  direc- 
tors, as  hereinbefore  provided. 

42. 

tori  and  uircc'.  That,  for  the  better  regulating  the  election  of 

tor*. 
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directors,  the  directors  for  the  time  being  shall, 
not  less  than  ten  nor  more  than  fourteen  days 
before  the  day  of  election,  cause  to  be  made  out’ 
and  copied,  in  a fair,  legible  hand,  or  printed,  a 
list,  containing  the  Christian  and  surnames  of  the 
proprietors  of  the  Company  then  qualified  to  be 
directors,  and  also  the  names  of  those  directors 
who  are  next  to  retire  from  office  ; and  a copy  of 
such  list  shall  be  sent  to  each  member,  and  a copy 
shall  also  be  open  for  the  inspection  of  each  mem- 
ber, at  the  office  of  the  Company,  and  another 
shall  be  fixed  in  some  conspicuous  place  in  the 
room  where,  and  at  the  time  when,  the  meeting 
for  the  choice  of  directors  shall  be  held  ; provided, 
nevertheless,  that  no  election  of  directors,  when 
made,  shall  be  avoided  or  affected  by  an  error  or 
omission  in  such  list,  or  by  any  other  omission  in 
the  observance  of  this  clause. 

That  the  manager  of  the  Company  for  the  time  PowerYo  sign 
being,  duly  authorised  in  each  special  case  by  the 
Finance  Committee  for  the  time  being,  shall  have 
power  to  sign  and  execute,  or  to  draw  and  endorse 
all  bills  of  exchange,  promissory-notes,  checks, 
or  orders  for  the  payment  of  money  and  other 
negotiable  securities,  in  the  name  or  on  account 
of  this  Company,  and  each  of  the  members 
hereby  expressly  renounces  and  disclaims  all 
right  and  title  to  sign,  draw,  endorse,  or  accept 
any  bill  of  exchange,  promissory  note,  check, 
order  for  payment  of  money,  negotiable  security, 
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or  instrument  in  the  name  of  the  Company,  or 
to  give  any  release  or  releases  for  any  debt  or 
debts  which  may  be  owing  to  the  Company,  or 
to  do  any  act,  deed,  matter  or  thing,  or  to  contract 
any  engagement  so  as  to  charge  or  bind  the 
Company,  unless  he  shall  be  authorised  so  to  do 
in  pursuance  of  any  of  the  provisions  of  these 
presents.  And  it  is  hereby  expressly  agreed  that 
if  any  member  shall  so  do  contrary  to  this  provi- 
sion, he  shall  by  such  act,  without  prejudice  to  any 
other  remedy  in  or  about  the  premises,  incur  the 
immediate  forfeiture  to  the  Company  of  all  his 
shares  and  interests  therein,  nor  shall  the  Board 
of  Directors  have  any  power  to  remit  such  for- 
feiture, nor  shall  the  forfeiting  party  be  entitled 
to  any  relief  in  equity. 

Directors  may  That,  as  to  matters  to  be  transacted  at  a dis- 

execute  Letters 

of  Attorney.  £ance  from  Liverpool,  and  so  far  as  may  be 
consistent  with  the  other  provisions  herein  con- 
tained, the  Board  of  Directors  shall  have  full 
power  to  make,  sign,  seal,  and  execute  any  power 
or  letter  of  attorney  for  enabling  any  other 
person  or  persons,  jointly  or  severally,  to  act  on 
behalf  of  the  Company  in  any  transaction,  busi- 
ness, matter  or  thing,  which  shall  be  stated  in 
such  power  or  letter  of  attorney,  and  to  empower 
such  attorney  or  attorn ies  to  delegate  all  or  any 
such  their  powers  in  such  manner,  as  in  such 
letter  or  letters  of  attorney  shall  be  expressed,  and 
the  business  when  done,  transacted,  or  ended  by 
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such  attorney  or  attornies,  or  his  delegate  or 
deleo-ates,  shall  be  of  the  like  force  and  effect  as 
if  done,  transacted,  or  ended  personally  by  the 
directors. 

That  the  directors  may  use  the  name  or  names  Directors  raaj^ 
of  the  present  or  of  any  future  trustee  or Trustces' 
trustees  of  the  covenants  herein  contained,  or  of 
any  other  covenants  entered  into  in  trust  for  the 
Company  or  their  respective  representatives  for 
all  lawful  purposes,  in  any  action  at  law  or  suit 
in  equity,  or  other  proceedings  against  any 
member  or  members  for  enforcing  the  payment 
of  any  calls  or  instalments,  or  for  other  purposes. 

That  no  trustee,  director,  or  other  person  Trustees,  &c. 

not  to  become 

whose  name  shall  be  used  as  plaintiff  or  defend- uoim,it’&c' 
ant,  or  otherwise  in  any  action  at  law  or  suit  in 
equity,  or  in  any  court  or  in  any  proceedings 
pursuant  to  the  provisions  of  these  presents,  shall 
wilfully  become  nonsuit,  or  discontinue  such 
action,  suit  or  proceedings,  or  suffer  judgment 
by  default  therein,  or  give  any  release  of,  or  dis- 
charge, or  molest,  hinder,  obstruct  or  delay  the- 
same,  or  the  directors  for  the  time  being,  in  pro- 
secuting or  proceeding  in  the  same. 

That  the  Board  of  Directors  shall  have  full  Director  may 

. . commence  le- 

power  to  commence,  institute,  prosecute,  and  ^ p,oceed- 
defend  such  actions,  suits,  indictments,  informa- 
tions, and  generally  such  proceedings  at  law  or 
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in  equity,  or  otherwise  in  relation  to  the  Com- 
pany, as  they  may  think  expedient,  and  in  the 
progress  thereof  to  abandon  the  same  or  other- 
wise in  relation  thereto  as  may  seem  advisable. 

»riLstt  Tllat  tlie  Board  of  Directors  may  enter  into  and 

con,pollnd  for  execute  any  bond  or  agreement  for  the  reference 
and  submission,  to  arbitration,  of  any  matter  in 
dispute,  question,  or  controversy,  between  the 
Company  and  any  person  or  persons  whatsoever, 
including  any  individual  member  or  members  of 
the  Company,  and  may  submit  to,  and  abide  by 
such  reference  and  submission,  and  every  award 
made  in  pursuance  thereof,  or  contest  the  same  ; 
and  may  compound  for  any  debt  or  debts  owing 
to  the  Company,  and  accede  to,  sign,  and  execute 
any  deed  of  composition,  conveyance,  or  assign- 
ment of  his  estate  and  effects,  made  by  any 
debtor  of  the  Company,  whether  a member  or  not, 
for  the  benefit  of  his  creditors,  and  may  give  time 
to  any  debtor  for  the  payment  of  his  debt,  either 
upon  security  or  without,  and  abandon  any  debt 
which  may  seem  to  the  directors  bad  or  desperate  ; 
and  for  and  on  behalf  of  the  Company,  may  sign 
and  excute  the  certificate,  release,  or  other  dis- 
charge, of  any  bankrupt,  insolvent,  or  other  per- 
son indebted  to  the  Company,  whether  a member 
or  not ; and  may  also  authorise  the  chairman  or 
deputy-chairman,  or  any  one  of  the  directors,  or 
any  other  person,  to  prove  any  debt  due  to  the 
Company,  from  any  bankrupt  or  insolvent,  whe- 
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ther  a Shareholder  or  not ; and  to  receive  the 
dividends,  and  to  act  in  all  matters  out  of  or 
under  such  bankruptcy  or  insolvency ; and  to 
become  and  act  as  assignee  under  any  commission 
or  fiat  of  bankruptcy,  or  of  any  insolvent  debtor’s 
estate. 

That  in  all  cases  not  provided  for  by  this  Deed,  ^"tJ°mSe 

Bye-laws. 

the  Board  of  Directors  may  act  in  such  manner 
as  may  appear  to  them  best  calculated  to  pro- 
mote the  interests  and  welfare  of  the  Company ; 
and  for  the  better  guidance  of  them  in  the 
management  and  superintendance  of  the  pro- 
perty and  concerns  of  the  Company,  they  may, 
from  time  to  time,  make  whatsoever  rules,  bye- 
laws, or  regulations,  they  shall  think  expedient, 
so  as  the  same  be  not  inconsistent  with,  or  re- 
pugnant to,  any  of  the  provisions  of  this  Deed, 
or  the  resolutions  of  any  General  Meeting,  or  the 
fundamental  principles  or  constitution  of  the  Com- 
pany ; and  they  may,  from  time  to  time,  alter  or 
repeal  all  or  any  of  such  rules,  bye-laws,  or  regu- 
lations, so  far  as  the  same  shall  not  have  been 
confirmed  by  the  resolutions  of  any  General 
Meeting:  Provided  nevertheless,  that  a majo- 
rity of  the  whole  number  of  the  directors  for  the 
time  being  shall  concur  in  the  making,  alteration, 
or  repeal  of  such  rules,  bye-laws,  or  regulations. 

I hat  the  Board  of  Directors  shall  have  the  Director  to 
appointment  of  such  bankers,  brokers,  agents,  &c7^,a"““"crs 
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managers,  clerks,  and  other  officers  and  servants 
of  the  said  Company,  as  they  shall  consider  re- 
quisite for  the  management  and  carrying  on  of 
the  business  and  affairs  of  the  Company ; and 
it  shall  be  lawful  for  the  said  Board  to  allow  and 
pay  to  such  bankers,  brokers,  agents,  managers, 
clerks,  and  other  officers  and  servants,  such  com- 
missions, charges,  salaries,  wages,  or  other  re- 
munerations, and  to  give  such  gratuities  for  ex- 
traordinary services,  as  the  said  Board  shall  think 
reasonable  and  agree  upon  ; and  to  require  such 
security  and  guarantee  for  the  due  and  faithful 
discharge  and  performance  by  the  same  persons 
respectively,  of  the  duties  of  their  respective 
offices  and  situations,  as  the  said  Board  shall 
think  fit. 


51. 

Directors  to 
appoint  Trus- 
tees. 


That  the  directors  for  the  time  being  shall, 
from  time  to  time,  nominate  and  appoint  three 
persons,  resident  within  five  miles  from  the  Town- 
hall  of  Liverpool,  to  be  trustees  for  the  said 
Company,  to  or  with,  or  in  the  names  of  whom 
may  be  made  and  taken,  all  grants,  conveyances, 
mortgages,  leases,  assurances,  purchases,  and  in- 
vestments of  property,  in  favour  of  the  Com- 
pany, and  all  instruments  and  assurances  for  the 
security  or  indemnity  of  the  Company,  and  the 
directors,  officers,  property,  capital,  stock,  and 
effects  thereof,  and  the  said  Joseph  Pil- 
IvINGTON  BRANDRETH,  WlLLIAM  WALLACE 

Currie,  and  Richard  Forshaw,  shall  be  the 
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present  trustees,  for  the  purpose  of  accepting 
the  covenants  of  proprietors  of  the  Company, 
who  may  execute  or  otherwise  accede  to  these 
presents ; and  also  for  the  purpose  of  taking 
conveyances  and  assurances  of  property  in 
favour  of  the  Company,  either  alone  or  jointly 
with  any  person  or  persons  to  be  nominated 
in  that  behalf  by  the  directors. 

That  within  two  calendar  months  next  after 
any  two  of  the  trustees  for  the  time  being  of 
the  Company  shall  be  deceased,  or  shall  resign, 
or  shall  cease  to  reside  within  five  miles  from  the 
Town-hall  of  Liverpool  aforesaid,  or  shall  neg- 
lect or  refuse,  or  become  incapable  to  act,  the 
Board  of  Directors  shall  nominate  and  appoint 
two  other  persons  to  supply  the  place  of  the 
trustees  so  deceased,  resigning,  ceasing  to  reside, 
within  five  miles  from  the  Town-hall  aforesaid, 
or  neglecting  or  refusing,  or  becoming  incapable 
to  act  as  aforesaid ; and  immediately  after  such 
nomination  and  appointment,  the  trust  monies, 
securities,  and  property  of  the  Company,  shall  be 
conveyed,  assigned,  and  transferred,  so  and  in  such 
manner,  as  that  the  same  may  vest  in  such  new 
trustees,  jointly  with  the  surviving  or  continuing 
trustees,  and  upon  the  same  trusts  as  the  same 
were  held  by  the  former  trustees. 

That  all  securities,  investments,  and  purchases 
which,  in  pursuance  of  these  presents,  shall  be 

ID 
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54. 

Books  to 
kept. 


taken  or  made,  by  or  in  the  names  of  any  per- 
son or  persons  in  trust  for  the  Company,  and  all 
moneys  thereby  secured,  or  therein  vested,  or 
accruing  therefrom,  shall  be  under  the  control 
and  management,  and  subject  to  the  disposition 
of  the  directors ; and  every  order  made  by  the 
Board  of  Directors,  touching  the  disposition  of, 
or  dealing  with,  the  same  securities,  investment, 
and  purchases,  shall  be  obligatory  on  the  trustees 
of  the  Company,  and  be  a justification  to  them 
and  their  indemnity,  in  acting  in  obedience  to 
the  same ; and  all  such  trustees  shall,  when  re- 
quired by  the  Board  of  Directors,  sign,  seal,  and 
execute,  and  shall  be  bound  to  execute  such 
declaration  of  trust  of  the  property,  effects,  and 
right,  vested'in  them  on  behalf  of  the  Company, 
as  the  Board  of  Directors  shall  reasonably  require. 

be  That  the  directors  shall  cause  all  necessary  and 
proper  books  of  account  to  be  provided  and 
kept  at  the  office  of  the  Company  in  Liverpool, 
and  they  shall  cause  to  be  written  and  made  in 
the  said  books  fair,  explicit,  and  true  entries  of 
all  receipts,  payments,  transactions,  and  dealings 
by  or  on  behalf  of  the  Company,  and  of  all  pro- 
fits, gains,  and  losses  arising  therefrom,  and  also 
an  account  of  all  dealings  and  investments  which 
shall  be  made  with  or  of  the  capital  of  the  Com- 
pany, and  of  all  other  matters  usually  entered 
in  the  books  of  the  like  concerns;  and  they 
shall  twice  in  every  year  during  the  continuance 
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of  the  Company,  upon  or  so  soon  as  may  be 
after  the  thirtieth  day  of  June,  and  thirty-first 
day  of  December  in  every  successive  year,  cause 
the  books  to  be  settled,  adjusted  and  balanced 
up  to  and  including  those  days  respectively ; 
and  shall  cause  to  be  made  out  a full,  true, 
and  explicit  balance-sheet  and  statement,  ex- 
hibiting: the  debits  and  credits  of  the  Com- 
pany,  and  the  amount  and  nature  of  the  capital 
and  properties  thereof,  and  the  then  fair  value 
of  the  same  and  the  profits  and  losses  of  the 
Company,  and  all  other  matters  and  things  re- 
quisite for  fully,  truly,  and  explicitly  manifesting 
the  state  of  the  affairs  of  the  Company,  but  no 
member  not  being  a director  or  an  auditor, 
specially  appointed  under  the  twenty-third  article 
of  these  presents,  shall,  unless  upon  the  requisition 
in  writing  of  and  signed  by  thirty  members, 
holding  in  the  aggregate  two  thousand  shares  at 
the  least,  be  entitled  to  inspect  or  have  in  equity 
a discovery  of  the  books,  accounts,  documents  or 
writings  of  the  Company,  except  such  as  may 
be  produced  for  that  purpose  at  any  meeting  of 
the  members,  and  except  these  presents  and  the 
balance-sheet  or  reports  signed  by  the  auditors, 
and  the  minutes  of  the  proceedings  of  the 
General  Meetings  of  the  members. 

1 hat  the  Board  of  Directors  shall  cause  all  the  » 

Monies  and  se- 

monies  to  be  received  on  account  of  the  capital  lodged  in  the 

r Hank. 

of  the  Company,  and  all  other  monies,  bills, 
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56. 

Cash  balances, 


57. 

Reserved  Sur- 
plus Fund. 


notes  and  other  negotiable  securities  of  or  be- 
longing to  the  said  Company,  as  and  when  the 
same  shall  be  received,  to  be  paid  and  delivered 
into  or  deposited  in  the  banking-house  or  bank- 
ing-houses of  the  bankers  whom  they  shall  think 
proper  to  employ  as  aforesaid,  to  an  account 
entitled  the  “ Liverpool  Apothecaries’  Company,” 
and  the  same  or  any  part  thereof  shall  not  be 
withdrawn  therefrom  but  for  the  purposes  of  the 
Company,  and  by  a cheque  or  cheques,  order  or 
orders  in  writing,  signed  according  to  the  provi- 
sion hereinbefore  for  that  purpose  contained. 

That  the  Board  of  Directors  shall  always  have 
in  the  hands  of  the  bankers  such  a balance  out  of 
the  funds  and  property  of  the  Company  as  shall 
be  sufficient  to  meet  the  current  payments,  and 
when  such  balance  shall  not  be  sufficient  for 
that  purpose,  it  shall  be  lawful  for  the  Board  of 
directors  to  call  in  or  convert  into  money  a com- 
petent part  of  the  reserved  surplus  fund  of  the 
Company  hereinafter  directed  to  be  invested. 

That  it  shall  be  lawful  for  the  Board  of  Direc- 
tors at  any  time  or  from  time  to  time  (subject  to 
the  provision  hereinafter  contained  limiting  the 
amount  thereof)  to  set  apart  so  much  of  the 
funds  and  property  of  the  Company  as  shall  not 
be  required  to  carry  on  the  trade  and  business  and 
to  meet  the  current  payments  and  expenses 
thereof,  and  also  to  set  apart  and  retain  such 
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portion  of  the  annual  profits  in  each  or  any  year 
as  they  may  deem  expedient  to  be  employed  in 
the  forming  of  a fund  to  be  called  the  “ Reserved 
surplus  Fund,”  which  fund  shall  be  carried  to  a 
separate  account  in  the  books  of  the  Company, 
and  shall  be  as  well  a reserved  fund  of  capital  to 
meet  any  unforeseen  emergencies,  losses  or  ex- 
traordinary demands  of  or  upon  the  Company,  as 
also  a reserved  fund  of  profits  for  the  purpose 
of  supplying  from  time  to  time  any  deficiency 
which  from  unforeseen  circumstances  may  arise 
in  the  profits  of  any  year,  and  of  preventing 
as  far  as  may  be  any  fluctuation  in  the  amount 
of  the  dividends  of  successive  years,  and  such 
fund  shall  be  applied  for  the  several  purposes 
aforesaid  by  the  directors  at  their  absolute  dis- 
cretion, and  shall  on  the  dissolution  of  the  Com- 
pany belong  to  and  be  divided  amongst  the  per- 
sons then  entitled  to  the  capital  in  proportion  to 
the  number  of  Shares  which  each  shall  hold  in 
the  capital  of  the  Company. 

That  the  board  of  directors  shall  accumulate 
the  said  reserved  surplus  fund  at  compound  in- 
terest, and  shall,  for  that  purpose,  lay  out  and 
invest  the  same,  and  all  the  resulting  income  and 
produce  thereof,  in  the  Parliamentary  Stocks  and 
F unds  of  Great  Britain  and  Ireland,  or  in  navy, 
victualling,  or  exchequer  bills,  government  secu- 
rities, or  India  bonds,  or  on  real  or  leasehold  se- 
curities in  Great  Britain  and  Ireland,  or  the 
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purchase  of  annuities  secured  on  real  or  leasehold 
property  in  Great  Britain  or  Ireland,  or  (in  case  a 
majority  of  the  whole  number  of  directors  for  the 
time  being  shall  think  fit)  in  the  purchase  or  on 
the  security  of  Shares  in  any  canals,  docks,  rail- 
ways, waterworks,  or  other  public  companies  in 
Great  Britain  or  Ireland  ; or  on  the  securities  of 
turnpike-road,  town,  or  country  rates,  or  other 
like  securities,  in  Great  Britain  or  Ireland  ; or  as 
a deposit  at  interest  in  the  hands  of  the  bankers, 
for  the  time  being,  of  the  Company,  and  from 
time  to  time  to  vary  all  and  every  or  any  such 
investment  as  may  appear  expedient  ; and  the 
navy,  victualling,  or  exchequer  bills,  or  other  ne- 
gotiable securities,  to  be  purchased  as  aforesaid, 
shall  be  deposited  with  the  bankers  of  the  Com- 
pany for  the  time  being,  or  in  the  Bank  of 
England;  provided,  nevertheless,  that  in  every 
such  laying  out  and  investment,  due  care  shall  be 
taken  so  to  dispose  of  the  funds  or  property,  that 
sufficient  money  may  at  all  times  be  immediately 
raised,  whenever  required,  to  satisfy  the  current 
claims  upon  and  expenses  of  the  Company  ; pro- 
vided, further,  that  when  and  so  soon  as  the  said 
reserved  surplus  fund,  with  the  accumulations 
thereof,  shall  amount  in  value  to  ten  thousand 
pounds,  and  so  long  as  the  same  shall  continue  of 
that  amount,  no  further  additions  shall  be  made 
thereto,  but,  in  such  case,  the  interest  and  profits 
which  shall  from  time  to  time  accrue  upon  such 
surplus  fund,  shall  be  divided  amongst  the  pro- 
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prietors  as  part  of  the  annual  profits.  Provided 
also,  that  whenever  the  capital  of  the  Company 
shall  be  increased  as  hereinbefore  mentioned, 
then,  and  in  such  case,  the  maximum  of  the  said 
reserved  surplus  fund  shall  be  extended  likewise, 
so  as  to  stand  in  the  same  ratio  to  the  increased 
capital  as  the  present  maximum  of  the  said  re- 
served surplus  fund  stands  in  to  the  now  declared 
capital. 

That  the  Board  of  Directors  shall,  from  time  to 
time,  determine  upon,  appoint,  and  declare  divi- 
dends of  the  clear  profits  of  the  Company,  to  be 
made  payable  at  such  times  and  in  such  manner 
as  they,  in  their  judgment,  shall  think  proper  ; 
and  when  a dividend  shall  be  declared,  the  direc- 
tors shall  cause  the  same  to  be  paid  to  the  mem- 
bers in  proportion  to  their  admitted  Shares — 
provided,  nevertheless,  that  no  member  shall  be 
entitled  to  receive  any  dividend  in  respect  of 
his  Shares,  until  all  calls  actually  made  and  due, 
and  payable  thereon,  shall  have  been  paid. 

That  the  board  of  directors  shall,  within  ten 
days  after  any  dividends  shall  have  been  declared, 
give  notice  to  the  proprietors  of  the  amount  there- 
of, and  of  the  time  and  place  appointed  for  the 
payment  thereof. 

That  all  the  property  of  the  Company,  though 
in  its  nature  real  estate,  shall,  as  regards  the 
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members,  be  always  considered  personal  estate, 
and  every  member  shall  be  interested  in  the 
profits  of  the  said  Company,  in  proportion  to  his 
Shares,  and  shall  not,  in  any  case  or  event,  be 
liable  in  respect  of  the  losses  or  debts  and  other 
demands  of  or  upon  the  Company,  beyond  such 
proportion  as  aforesaid  ; and  there  shall  be  no 
benefit  of  survivorship  amongst  the  members,  but 
every  member  shall  have  a distinct  and  separate 
right  and  title  to  his  Shares,  and  may  (regard 
being  always  had  to  the  regulations  of  these  pre- 
sents) dispose  of  them  when  and  in  whatever 
manner  he  shall  think  proper. 

That  whenever  any  Shares  shall  be  vested  in 

ovrneis  to  act.  , . . , , 

two  or  more  persons  jointly,  the  person  whose 
name  shall  stand  first  among  the  transferrees  or 
owners  of  such  Shares,  shall,  from  time  to  time, 
with  reference  to  votes,  notices,  the  receipt  of  di- 
vidends, and  other  matters  of  that  description,  be 
considered  the  sole  and  absolute  owner  thereof, 
without  proof  of  the  concurrence  or  against  the 
express  desire  of  any  other  owner  of  such  Shares. 
Provided,  always,  that  if  such  first  transferree  or 
owner  shall  be  a lunatic  or  under  any  legal  dis- 
ability, then,  during  such  lunacy  or  legal  disability, 
the  second  of  such  transferrees  or  owners  shall 
be  considered  the  sole  and  absolute  owner  in  the 
like  manner,  and  so  on  in  succession,  in  the  event 
of  the  second  or  any  other  transferree  or  owner 
being  a lunatic  or  under  any  legal  disability. 
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That  the  person  in  whose  name  any  Shares  Company  not 

I ^ to  be  affected 

shall  stand,  shall,  to  all  intents  and  purposes, by  Tru“8' 
within  the  meaning  of  these  presents,  be  deemed 
at  law  and  in  equity  the  absolute,  sole,  and  bene- 
ficial holder  and  owner  thereof,  and  shall  be  the 
only  person  known  to  or  recognised  by  the 
Company  in  all  votes,  transfers,  notices,  payments, 
receipts  and  other  matters  relating  thereto ; and 
the  Company  shall  in  no  case  be  bound  to  notice 
or  be  affected  with  express  notice  of  any  trust 
or  equitable  charge  or  lien  imposed  on  any  Shares 
or  with  any  gift  thereof  by  way  of  legacy,  until 
the  legatee  shall  have  become  a member  as  herein- 
after  provided. 

That  for  and  in  regard  of  all  debts,  liabilities  Compa6<-  lo 
and  engagements  due  to  and  subsisting  with  the 
Company,  by  or  on  the  part  of  any  and  every  " 
member  on  any  account  whatsoever,  the  Com- 
pany shall  in  all  cases  have  and  possess  a primary 
and  paramount  lien  on  the  Shares  of  every  such 
member,  whether  the  debts,  liabilities,  or  engage- 
ments be  those  of  such  member  solely  or  jointly 
or  in  partnership  with  any  other  person,  and  the 
directors  shall  retain  and  hold  by  way  of  purchase 
at  the  current  market  price  thereof,  or  sell  and 
dispose  of  the  Shares  of  such  member,  either 
wholly  or  in  part  at  their  discretion,  for  or  to- 
wards the  satisfaction  of  such  debts,  liabilities, 
or  engagements.  Provided  always  that  such 
lien  as  aforesaid  in  respect  of  the  said  debts, 
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liabilities,  or  engagements  shall,  upon  the  transfer 
of  the  said  Shares,  with  the  approbation  in  that 
behalf  prescribed  in  these  presents,  be  wholly 
and  absolutely  discharged. 

power S make  That  in  addition  to  the  deposit  of  two  shillings 

and  sixpence  per  Share  hereinbefore  mentioned  to 
have  been  paid,  a majority  of  the  whole  number 
of  the  directors  for  the  time  being,  specially  con- 
vened for  that  purpose,  may  from  time  to  time 
require  and  call  for  such  further  payments  or  in- 
stalments as  they  may  think  proper,  and  on  non- 
payment thereof  interest  shall  be  paid  thereon 
from  the  time  of  the  respective  payments  or  in- 
stalments coming  due,  provided  that  the  power  of 
the  directors  shall  not  extend  to  make  calls  for 
instalments  beyond  the  amount  of  ten  pounds 
for  every  Share ; and  provided  further,  that 
notice  be  advertised  in  three  or  more  of  the 
Liverpool  newspapers,  and  also  notice  by  letter 
through  the  post  office  be  given  to  every  member, 
of  every  call,  thirty  days  at  the  least  before  the 
time  appointed  for  payments  of  the  same,  and 
the  directors  shall  have  full  power  in  the  names 
of  such  persons  and  in  such  manner  as  they  shall 
think  fit  to  sue  for  and  recover  the  amount 
of  every  such  call  or  instalment,  and  interest 
thereon,  from  every  person  neglecting  to  pay  the 
same. 

60. 

Forfeiture  of 
Shares  on  non- 
payment of 


That  on  the  refusal  or  neglect  of  any  member, 
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or  the  executors,  administrators,  legatees,  or  next 
of  kin  of  a deceased  member,  or  the  assignees  of 
any  bankrupt  or  insolvent  member,  or  the  com- 
mittee of  any  lunatic  member,  to  pay  any  call  or 
instalment  made  or  called  for  in  pursuance  of 
these  presents,  with  the  interest,  if  any,  payable 
thereon  before  the  expiration  of  one  month  next 
after  the  day  appointed  for  payment,  and  after 
twenty  days  further  notice  beyond  the  notice  of 
call  shall  have  been  given  to  such  party  or  par- 
ties by  letter  through  the  post  office,  reminding 
him  or  them  of  the  call  or  instalment  and  of 
this  clause  of  forfeiture,  it  shall  be  lawful  for  the 
directors  to  declare  that  the  Shares  of  the  mem- 
bers who,  or  whose  executors,  administrators, 
legatees,  next  of  kin,  assignees,  or  committees, 
shall  so  refuse  or  neglect,  as  aforesaid ; and  all 
benefits  and  advantages  whatsoever,  of  or  inci- 
dent to  the  same,  shall  thenceforth  be  forfeited  to 
the  remaining  members  of  the  Company,  and 
the  same  shall  be  declared  forfeited  accordingly. 

That  if  at  any  time  the  directors  shall  find  Directors  may 

return  Capital. 

that  they  cannot  employ  to  advantage  the  whole 
of  the  capital  paid  up,  they  shall  return  any  part 
thereof  to  the  members  in  proportion  to  the 
Shares  held  by  them  respectively  ; and  on  giving 
such  notice  as  hereinbefore  required  for  payment 
of  an  original  instalment,  they  shall  have  power 
to  re-call  the  whole  or  any  part  of  the  capital  so 
returned,  in  such  manner  as  hereinbefore  pre- 
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scribed,  with  respect  to  original  calls,  and  with 
all  the  powers  in  relation  thereto. 

mnuTrfd-ay  * *iat  'm  cases  in  which  any  Shares  shall  be- 
come liable  to  be,  or  shall  be  actually  forfeited, 
(except  in  the  case  mentioned  in  the  43rd  article 
of  these  presents)  it  shall  be  lawful  for,  but  in 
no  wise  obligatory  upon  the  directors,  by  the 
imposition  of  a fine,  or  upon  satisfaction  and 
compensation,  made  by  the  owner,  to  remit  such 
foifeituie,  and  to  restore  the  owner  of  such 
Shares  to  ail  his  rights  and  privileges  in  respect 
thereof,  as  if  such  forfeiture,  or  liability  to  for- 
feiture, had  not  been  incurred  : provided  that  no 
remission  of  such  forfeiture  shall  be  made  after 
the  Shares  so  forfeited  shall  have  been  sold  in 
manner  hereinafter  expressed,  nor  after  twelve 
calendar  months  from  the  declaration  of  forfei- 
ture, nor  so  as  to  prejudice  or  disturb  any  divi- 
dend which  may  have  been  declared  : Provided 
also,  that  in  no  case  shall  the  member  whose 
Shares  have  been  so  forfeited,  or  liable  to  be  for- 
feited, be  entitled  to  any  relief  in  equity  against 
such  forfeiture  or  liability  to  forfeiture. 

Directors  may  That  the  Board  of  Directors  may,  if  they  shall 

purchaseShares  J J 

ny,  and^seU  consider  it  likely  to  prove  advantageous  to  the 

Lrfuttd share.  jn£grests  Gf  the  Company,  out  of  the  funds  and 

in  the  names  of  the  trustees,  and  for  the  benefit 
thereof,  purchase  any  Shares  ; and  whenever  by 
means  of  any  purchase  made,  or  forfeiture  ac- 
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crued,  the  directors  .shall  be  or  become  entitled 
to  any  Shares  on  behalf  of  the  Company,  they 
may  either  retain  on  behalf  of  the  Company,  or 
at  their  discretion,  at  any  time  or  times,  either 
by  public  auction  or  private  contract,  or  without 
the  concurrence  of  the  former  holder  or  owner 
thereof,  or  his  representative,  sell  and  dispose  of 
the  same,  or  otherwise  deal  therewith,  as  to  them 
shall  seem  most  expedient,  and  for  the  benefit  of 
the  Company. 

That  it  shall  be  lawful  for  the  members,  or 
their  respective  legal  representatives,  whether  by 
marriage,  or  as  executors,  administrators,  legatees, 
assignees  under  bankruptcy  or  insolvency,  or  as 
committees  of  any  lunatic  member,  or  otherwise, 
to  sell  or  transfer  all  or  any  of  their  Shares,  sub- 
ject nevertheless  to  the  approbation  of  a Board 
of  Directors,  or  a standing  committee  of  the 
directors,  such  approbation  to  be  testified  by  the 
execution  of  the  deed  or  instrument  of  transfer 
of  such  Shares,  by  such  one  or  more  of  the  di- 
rectors as  shall  be  in  that  behalf  appointed  by 
the  Board;  and  for  the- purpose  of  obtaining 
such  approbation,  the  holder  of  any  Shares  pro- 
posed to  be  transferred,  shall  give  notice  in 
writing  to  the  directors,  to  be  left  at  the  Com- 
pany’s office  in  Liverpool,  of  such  intended 
transfer,  which  notice  shall  contain  the  respective 
names  and  addresses  of  the  proposed  transferree, 
and  of  the  then  present  holder  of  such  Shares  ; 


70. 

Transfer  of 
Shares  with  the 
approbation  of 
the  Directors. 


46 


No 

sell 

paid 


Form 

fers. 


and  shall  state  how  many  Shares  are  proposed  to 
be  transferred,  and  the  numbers,  if  any,  by  which 
they  may  be  designated,  and  the  consideration 
for  the  proposed  transfer.  Provided,  that  if  the 
Board  of  Directors  shall  object  to  the  person  pro- 
posed as  a purchaser,  they  shall,  if  required  by 
the  owner  of  the  same  Shares,  purchase  the  same 
Shares  for  the  benefit  of  the  Company  at  the 
then  market  price  thereof. 

>erson  to  That  no  person  shall  sell  or  transfer  any  Shares 
after  a call  shall  have  been  made,  until  the 
amount  of  such  call  in  respect  of  all  his  Shares 
shall  have  been  paid. 

ofTran.-  That  the  Board  of  Directors  shall  determine  the 
form  of  the  transfer  of  Shares,  and  shall  from 
time  to  time,  make  such  orders  and  regulations 
respecting  such  transfers,  and  by  whom,  and  in 
what  manner  the  same  shall  be  prepared,  and 
with  what  officers  of  the  Company,  and  in  what 
place  the  same  shall  be  deposited,  and  how  the 
same  shall  be  registered  as  shall  appear  to  them 
expedient  for  the  security  of  the  Company,  and  for 
effectuating  the  purpose  of  such  transfer,  and  what 
fee  shall  be  payable  to  the  solicitor  or  solicitors  of 
the  said  Company  for  preparing,  registering  and 
perfecting  such  transfers,  or  otherwise  in  relation 
thereto,  and  all  sales  and  transfers  of  any  Shares 
not  made  conformably  to  the  regulations  of  the 
directors  shall  be  invalid  at  law  and  in  equity, 
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and  every  purchaser  and  transferee  of  Shares, 
shall  in  respect  thereof,  if  required  by  the  direc- 
tors, either  expressly  or  by  a regulation  in  that 
behalf,  made  execute  some  deed  of  accession  to 
these  presents,  to  be  prepared  by  the  directors 
for  that  purpose  whereby  he  shall  enter  into 
covenants  with  trustees  for  the  Company  duly 
to  observe  and  abide  by  all  the  stipulations,  pro- 
visions and  regulations  of  these  presents  or  for 
the  time  being,  affecting  holders  of  shares. 

That  upon  every  sale  or  transfer  of  Shares,  New  Certifi- 

■L  J cates  on  Trans- 

whether  by  the  directors  or  otherwise,  the  certi-  ler8‘ 
ficate  or  certificates  held  by  the  former  proprietor 
of  such  shares  shall  be  given  up  to  be  cancelled, 
and  shall  be  cancelled  accordingly,  and  a new 
certificate  or  certificates  shall  be  issued  to  the 
new  member  in  respect  of  the  Shares  transferred 
to  him  ; and  if  any  of  the  Shares  included  in  the 
certificate  or  certificates  so  given  up,  shall  be 
retained  by  the  old  proprietor,  a new  certificate 
in  respect  thereof  shall  be  issued  to  him,  and  new 
certificates  may,  by  order  of  the  Board  of  Directors 
be  from  time  to  time  issued  in  the  place  of  such 
as  shall  be  worn  out,  lost,  damaged,  or  destroyed ; 
and  each  proprietor  to  whom  such  new  certificate 
shall  be  delivered,  shall  pay  such  sum  in  respect 
thereof  as  the  directors  for  the  time  being  shall, 
in  their  discretion  think  fit,  and  the  production 
of  any  certificate,  shall  at  all  times  be  good  primd 
facie  evidence  of  the  title  of  the  member  to  whom 
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the  same  shall  be  issued  to  the  Shares  included 
therein. 

»An,icoA5,e  That  before  any  assignee  of  a bankrupt  or  in- 
solvent  member,  or  the  committee  of  any  lunatic 
member,  shall  sell  or  transfer  any  Shares  vested  in 
him,  or  to  which  he  shall  be  entitled  in  that 
capacity,  and  before  any  executors,  administrators, 
or  legatees  of  any  deceased  member,  or  any  hus- 
band of  a female  proprietor,  shall  sell  or  transfer, 
or  become  a member  in  respect  of  any  Shares 
vested  in  him  in  any  such  capacity,  he  shall  leave 
for  inspection  and  registration  at  the  office  of  the 
Company,  the  deed  of  assignment,  probate  of  the 
will,  or  letter  of  administration,  or  other  instru- 
ment under  which,  or  the  certificate  of  his  mar- 
riage, with  the  person  in  whose  right  he  shall 
claim  to  be  entitled  to  the  said  shares,  and  the 
directors  shall  determine  what  fee  shall  be  payable 
in  respect  of  such  registration. 

Husbands,  Ex-  That  the  husband  of  every  female  member,  or 

ecutors,  Adini* 

Legatees,  may  the  executor,  administrator  or  legatee  of  any 

Lcrs  deceased  member,  or  the  assignee  of  any  bankrupt 
or  insolvent  member,  or  the  committee  of  any 
lunatic  member,  shall  not  as  such  be  a member ; 
but  any  such  husband,  executor,  administrator,  or 
legatee  may  sell  or  transfer  such  Shares  in  man- 
ner hereinbefore  expressed,  or,  at  his  option  (but 
without  prejudice  to  any  such  lien  as  aforesaid) 
become  a member  in  respect  thereof,  first  giving 
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notice  in  writing  at  the  office  of  the  Company  in 
Liverpool,  of  such  his  desire,  in  which  notice  shall 
be  expressed  the  name  and  abode  of  the  person 
o-ivine'  the  same,  and  the  name  of  the  member  in 

o o 

whose  right  or  place  he  claims,  and  the  number 
of  Shares  in  respect  whereof  he  is  desirous  of 
becoming  a member,  and  the  numbers,  if  any,  by 
which  such  Shares  may  be  designated,  wherupon 
and  upon  otherwise  complying  with  the  provi- 
visions  of  these  presents  he  shall  be  admitted  a 
member  in  respect  of  such  Shares,  and  shall  have 
the  same  transferred  into  his  name,  and  shall  be 
personally  charged  with  the  duties  and  liabilities 
incident  to  the  ownership  of  the  same,  but  every 
such  husband,  executor,  administrator,  or  legatee, 
who  shall  not  elect  to  become  a member,  and 
every  assignee  of  a bankrupt  or  insolvent  member, 
and  the  committee  of  any  lunatic  member,  shall  Assignees,  &c, 
sell  and  transfer  the  Shares  vested  in  him  in  such 
capacity,  and  shall  be  entitled  to  receive  any  divi- 
dend which  shall  have  become  due  thereon  before 
his  title  to  the  same  Shares  accrued,  but  no  divi- 
dend which  shall  have  become  due  on  the  same 
Shares  since  his  title  shall  have  accrued  shall  be 
receivable  or  demandable  by  him,  but  shall,  until 
some  person  shall  have  become  a proprietor  in 
respect  of  the  same  Shares,  remain  in  suspense, 
and  shall  not  be  paid  until  such  new  proprietor 
shall  claim  the  same,  or  the  transfer  thereof  shall 
be  completed,  and  every  sale  and  transfer  shall 
carry  with  it  the  profits  and  interest  and  share  of 
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capital  in  respect  of  the  Shares  sold,  so  as  to 
close  all  the  right  and  interest  in  respect  of  such 
sold  Shares. 

That  eveiT  Purchaser  of  Shares  who  shall  not 

Saul®?* be  a member  and  previously  have  executed  or 
otherwise  acceded  to  these  presents  in  respect  of 
other  Shares,  and  every  husband  of  any  female 
proprietor,  and  every  executor,  administrator,  or 
legatee  of  any  deceased  member  who  shall  signify 
to  the  directors  his  desire  to  become  a proprietor 
in  respect  of  the  Shares  vested  in  him  in  such 
respective  capacities,  and  shall  not  be  a member 
and  have  previously  executed  or  otherwise  acceded 
to  these  presents  in  respect  of  other  Shares,  shall, 
as  to  all  duties,  obligations,  claims,  and  demands 
upon  or  against  him  in  respect  of  such  shares,  be 
considered  a member  from  the  time  of  the  same 
being  so  purchased  by  or  vested  in  him  as  afore- 
said ; but  as  to  all  profits,  rights,  privileges, 
benefits,  and  advantages  to  arise  therefrom,  no 
such  person  shall  be  considered  a member  in 
respect  thereof,  until  he  shall  have  executed  or 
acceded  to  these  presents. 

Members  not  to  That  every  person  in  whom  any  Shares  shall  be 

than  once.  vested  by  purchase,  representation,  or  otherwise 
as  aforesaid,  and  who  at  the  time  of  such  vesting 
shall  be  a member  of  this  Company  in  respect 
of  any  other  Shares  and  shall  have  executed  or 
otherwise  acceded  to  these  presents  in  respect 
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thereof,  shall,  as  to  all  the  Shares  so  vesting  in 
him  as  aforesaid,  be  considered  a member  from 
the  time  of  lodging  his  title  to  such  Shares  in  the 
office  of  the  Company,  and  shall  not  be  required 
again  to  execute  this  deed  or  any  deed  of  acces- 
sion as  aforesaid. 

That  in  case  any  person  in  whom  any  Shares  Shares  ^ to  ^be 
shall  by  original  subscription  or  otherwise  have  not  accede, 
become  vested,  and  who  shall  not  be  a member 
and  have  executed  or  otherwise  acceded  to 
these  presents  as  aforesaid  (but  not  including 
assignees  of  bankrupt  or  insolvent  members,  or 
committees  of  lunatic  members,  or  such  hus- 
bands, executors,  administrators,  or  legatees,  as 
shall  not  have  elected  to  become  members,) 
shall,  for  the  space  of  twenty-one  days  after 
notice  in  writing  for  that  purpose  given  or 
sent  to  him,  and  after  these  presents  shall  have 
been  declared  ready  for  signature  by  advertise- 
ment in  one  or  more  of  the  Liverpool  news- 
papers, neglect  or  refuse  to  execute  at  the 
office  of  the  Company,  or  as  the  directors  may 
require,  these  presents  or  such  deed  of  accession 
as  aforesaid,  then  it  shall  be  lawful  for  the  direc- 
tors to  declare  the  Shares  so  vested  in  such  per- 
sons so  neglecting  or  refusing  as  aforesaid,  and 
all  benefit  and  advantage  whatsoever  incident 
thereto,  to  be  forfeited,  and  the  same  shall  be  for- 
feited accordingly. 
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, T,1at  whenever  any  Shares  shall  become  for- 
ofbbarcs.  fejted,  or  shall  be  duly  and  effectually  transferred 

to  a new  proprietor,  then,  and  not  before,  the 
responsibility  of  the  previous  owner  as  a member 
of  the  Company  in  respect  of  such  Shares  shall 
cease,  and  such  previous  owner  shall  be  released 
from  all  subsequent  claims,  demands,  and  obliga- 
tions, and  from  all  future  observance  and  perform- 
ance of  the  covenants,  conditions,  stipulations,  and 
agreements  of  these  presents  in  respect  of  the 
same  Shares. 

Trustees,  See ; That  every  receipt  of  the  trustees  for  the  time 

£“E°VfaP  of  the  Company,  given  for  any  monies  or 

effects  of  the  Company,  being  the  objects  of  their 
trusteeship,  and  every  receipt  of  the  manager  for 
the  time  being,  or  any  agent,  attorney,  clerk, 
officer,  or  servant  of  the  Company,  duly  autho- 
rised by  the  directors  in  that  behalf,  for  any 
monies  or  effects  of  the  Company,  shall  be  a good 
and  sufficient  discharge  for  the  monies  and  effects 
which  in  or  by  such  receipt  shall  be  expressed  to 
have  been  received,  and  the  persons  paying  or 
delivering  the  same  and  taking  such  receipt  as 
aforesaid  shall  not  afterwards  be  obliged  to  see  to 
the  application,  or  accountable  for  the  misappli- 
cation or  non-application  thereof,  and  no  pur- 
chaser or  mortgagor,  grantor,  or  other  person 
having  any  transaction  with  the  trustees,  direc- 
tors, officers,  agents,  or  servants  of  the  Company, 
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shall  be  bound  to  ascertain  or  inquire  as  to  their 
due  appointment;  but  every  person  ostensibly 
such  trustee,  director,  officer,  agent,  or  servant, 
shall  be  deemed  to  be  duly  appointed  with 
reference  to  such  transactions ; nor  shall  any 
such  purchaser,  mortgagor,  grantor,  or  other  per- 
son be  bound  to  ascertain  or  inquire  as  to  the 
expediency  or  propriety  of  any  sales,  mortgages, 
exchanges,  leases,  grants,  or  other  transactions. 

81, 

That  the  directors,  trustees,  and  other  officers 
and  members  of  the  Company  shall  at  all  times 
be  indemnified  by  the  Company  against  (and  it 
shall  be  the  duty  of  the  directors,  out  of  the  assets 
of  the  Company  under  their  control  to  pay)  all 
costs,  charges,  losses,  damages,  and  expences  which 
they  or  any  of  them  may  incur,  sustain,  or  be  pu^ 
to  on  account  of  the  Company  in  or  about  the 
execution  and  discharge  of  their  respective  trusts 
and  offices,  or  in  or  about  any  action,  suit,  or  pro- 
ceeding either  at  law  or  in  equity  or  otherwises 
in  which  they  or  any  of  them  shall  or  may  in 
pursuance  of  these  presents,  or  in  consequence  of 
the  partnership  or  association  hereby  established, 
be  concerned,  unless  the  same  shall  be  sustained 
or  incurred  by  reason  of  the  wilful  neglect  or 
default  of  the  parties  sustaining  or  incurring  the 
same  respectively,  or  unless  such  parties  shall  have 
neglected,  refused,  or  declined  to  submit  the  ma- 
nagement, or  prosecution,  or  defence  of  any  such 
action,  suit,  or  proceeding  to  the  directors  ; and  the 
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amount  of  such  costs,  charges,  losses,  damages,  and 
expences  for  which  an  indemnity  is  intended  to 
be  hereby  provided,  shall,  immediately  after  the 
same  shall  be  sustained  or  incurred,  and  although 
the  same  shall  not  be  then  ascertained,  attach  as 
a lien  on  the  property  of  the  Company,  and  shall 
as  between  the  parties  to  these  presents  and  the 
members  for  the  time  being  of  the  Company, 
have  priority  over  all  other  claims  and  demands 
whatsoever  ; and  none  of  the  directors,  trustees, 
or  officers  shall  be  answerable  for  any  other  or 
others  of  them,  nor  for  the  acts,  deeds,  or  defaults 
of  any  other  or  others  of  them,  but  each  of  them  for 
his  own  acts,  deeds  and  defaults  respectively  ; nor 
for  any  person  or  persons  with  whom  any  monies 
or  effects  shall  be  deposited  for  safe  custody  or 
otherwise ; nor  for  the  insufficiency  or  deficiency 
in  value  or  title  of  any  security  upon  which  the 
monies  of  the  Company  may  be  invested  ; nor 
for  any  loss,  damage  or  misfortune  which  may 
happen  to  the  property  of  the  Company,  unless 
the  same  shall  happen  by  reason  of  the  wilful 
neglect  or  default  respectively  of  such  director, 
trustee,  or  other  officer ; and  the  directors  shall, 
out  of  the  funds  of  the  Company,  pay  and  dis- 
charge all  just  liabilities  or  demands  incurred  or 
contracted  in  forwarding  and  establishing  the 
Company  and  in  preparing  and  obtaining  the 
execution  of  these  presents  or  otherwise  in 
relation  thereto. 
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That  in  case  any  dispute  or  difference  shall  at  i 
any  time  or  times  arise  or  be  moved  between  any 
members  concerning  the  construction  01  effect  of 
any  clause  or  provision  contained  in  these  pic- 
sents,  relating  thereto,  or  concerning  the  manage- 
ment, conduct,  and  concerns  of  the  Company,  in 
any  event  for  which  express  provision  is  not 
hereby  made,  or  concerning  any  other  matter  or 
thing  in  or  about  the  premises,  and  which  either 
of  the  parties  shall  be  unwilling  to  submit  to  the 
decision  of  the  directors,  then,  and  in  every  such 
case,  the  same  shall,  within  two  calendar  months 
after  the  same  shall  arise,  or  so  soon  thereafter  as 
conveniently  can  be,  be  submitted  or  referred  to 
arbitration,  in  manner  hereinafter  expressed,  to 
wit,  each  of  the  parties  (whether  each  party  shall 
consist  of  one  or  more  persons)  between  whom 
such  difference  shall  exist,  shall  name  one  arbi- 
trator, and  the  arbitrators  so  named  shall,  within 
fourteen  days  next  after  their  appointment,  nomi- 
nate one  other  arbitrator,  and  shall  then,  jointly 
with  such  other  their  nominee,  forthwith  enter 
into  the  matters  so  referred,  and  in  case  either  of 
the  parties  in  difference  shall  not  name  an  arbi- 
trator within  ten  days  after  a requirement  in 
writing  from  the  other  party  so  to  do,  then  the 
other  party  may  name  an  arbitrator,  and  the  ar- 
bitrator so  appointed  may  name  a second,  and  the 
two  first  named  may  appoint  a third  ; and  the 
award  and  determination  of  the  major  part  in 
number  of  the  arbitrators  so  appointed  shall  be 
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final  and  conclusive  in  the  matters  referred  to 
them,  so  as  the  award  be  in  writing  under  the 
hands  of  the  arbitrators  making  the  same,  and 
left  at  the  office  of  the  Company  in  Liverpool, 
or  ready  to  be  delivered  to  the  parties  within 
forty  days,  after  the  appointment  of  the  arbitra- 
tors, or  within  such  further  period  as  they  or  the 
major  part  of  them  shall,  previously  to  the  expi- 
ration of  the  forty  days,  by  writing  under  their 
hands,  have  enlarged  the  time  of  making  their 
award,  which  enlargement  they,  or  the  major  part 
of  them,  are  hereby  expressly  empowered  to  make 
from  time  to  time,  at  their  discretion,  and  that 
although  all  or  any  of  the  parties  in  difference 
shall  have  departed  this  life  previous  to  the  mak- 
ing of  such  award  ; and  such  arbitrators  shall,  by 
their  award,  direct  and  order  by  whom,  and  in 
what  proportion  and  manner,  the  costs  and  ex- 
penses of  and  attending  such  reference  and  award 
shall  be  paid  ; and  no  suit  or  action  shall  be  com- 
menced or  brought  by  any  of  the  persons  inter- 
ested in  the  award,  against  any  other  or  others  of 
them,  or  against  the  said  arbitrators,  touching  the 
matters  referred  to  them.  Parties  to  the  said 
reference,  and  their  witnesses,  shall,  at  the  request 
of  either  party,  be  examined  on  oath  or  affirma- 
tion, and  the  submission  to  such  arbitration  shall 
be  made  a rule  of  His  Majesty's  Court  of  King’s 
Bench,  or  any  other  Court  of  Record  in  Great 
Britain,  pursuant  to  the  statute  in  such  case  made 
and  provided,  on  application  of  either  of  the  par- 
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ties  in  difference,  his,  her,  or  their  executors  or 
administrators. 

That  it  shall  be  lawful  for  two-thirds  in  num- 
ber of  the  persons  entitled  to  vote,  and  who  shall 
hold  amongst  them  two-thirds  of  the  capital  of 
the  Company,  and  who  shall  be  assembled  at  two 
successive  General  Meetings  to  be  specially  con- 
vened for  that  purpose,  and  held  within  the  space 
of  two  calendar  months  from  each  other,  to  dis- 
solve the  Company  ; and  the  Company,  after  the 
resolution  for  dissolving  the  same  at  the  first  of 
such  General  Meetings  shall  have  been  confirmed 
at  the  second  of  such  General  Meetings,  shall,  to 
all  intents  and  purposes  be  dissolved  accordingly  ; 
except  for  the  purpose  of  winding  up,  liqui- 
dating, and  settling  the  accounts  and  affairs  of 
the  Company  as  hereinafter  mentioned. 

That  if  at  any  time  after  the  first  day  of  June, 
one  thousand  eight  hundred  and  forty,  the  losses 
of  the  Company,  ascertained  and  computed  by 
the  directors  and  auditors,  shall  be  sufficient  to 
exhaust  the  whole  of  the  reserved  surplus  fund, 
and  one-half  of  the  capital  actually  paid  up  by 
the  members,  then  the  Board  of  Directors  shall, 
with  all  convenient  speed,  call  an  extraordi- 
nary General  Meeting  of  the  members,  and 
shall  submit  to  such  meeting  a full  and  general 
statement  of  the  affairs  and  concerns  of  the  Com- 
pany, and,  if  required  at  such  General  Meeting, 


83. 

Dissolution  of 
the  Company 
by  vote. 


84. 

Dissolution 
after  certain 
losses. 
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verify  and  establish  such  statement  by  the  pro- 
duction of  the  books,  documents,  and  voucher’s ; 
and  it  shall  be  thereupon  lawful  for  any  one 
member  at  such  meeting,  in  writing,  to  require 
that  the  Company  shall  be  dissolved  ; and  there- 
upon the  Company  shall  be  dissolved,  unless  two- 
thirds  of  the  members  present  at  such  meeting, 
who  shall  hold  two-thirds  of  the  existing  Shares 
for  the  time  being  of  the  Company,  shall  be  desi- 
rous of  continuing  the  Company,  and  shall  then 
and  there,  in  writing,  undertake  so  to  do,  and  to 
purchase  the  Shares  of  all  the  dissentient  members, 
at  the  then  value  thereof,  and  to  indemnify  such 
dissentient  members  against  the  existing  engage- 
ments and  all  future  losses  of  or  claims  on  the 
Company  ; such  value,  and  the  nature  of  such 
indemnity,  to  be  ascertained,  in  case  of  difference, 
by  reference  to  arbitration  as  aforesaid  ; and  on 
such  undertaking  being  given,  the  dissolution 
shall  be  suspended  for  the  space  of  thirty  days  next 
following  ; and  if  within  that  time  the  purchase 
of  the  Shares  of  the  dissentient  members  shall 
be  completed,  and  such  indemnity  provided,  or 
there  shall  have  been  no  default  in  that  respect 
on  the  part  of  the  persons  so  undertaking  as  afore- 
said, then  such  dissolution  shall  not  take  place. 

85.  , 

MX"po(  That  if  the  Company  shall  be  dissolved,  the 
directors  shall,  with  all  convenient  speed,  wind 
up,  settle,  and  bring  to  a final  rest  and  balance 
the  accounts  and  affairs  of  the  Company  ; and  for 
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o-ivino-  effect  to  such  winding  up  and  settlement, 
but  for  no  other  purpose,  the  Company,  and  the 
provisions  of  this  deed  so  far  as  the  same  may  be 
applicable,  shall  be  held  to  be  continuing  any- 
thin tv  hereinbefore  contained  to  the  contrary  not- 
withstanding  ; and  so  much  of  the  profits,  capital, 
funds,  and  property  of  the  Company  as  shall  re- 
main after  answering  the  claims  and  demands 
thereon,  shall  be  paid  to  and  distributed  amongst 
the  members  existing  at  the  time  of  the  dissolu- 
tion, and  their  respective  executors  and  adminis- 
trators, in  the  proportion  in  which  they  shall 
respectively  be  entitled  thereto;  and  to  assist  in 
winding  up  and  closing  the  concerns  of  the  Com- 
pany, bad  or  doubtful  debts  and  demands  not  im- 
mediately recoverable  may  be  sold  to  any  persons 
not  being  directors  in  one  or  more  lot  or  lots,  and 
the  amount  of  unclaimed  dividends  and  of  un- 
claimed shares  of  capital,  shall  be  invested  by  the 
directors  in  manner  hereinbefore  appointed  for  the 
investment  of  the  surplus  fund  of  the  Company  ; 
and  the  monies  so  invested,  and  the  securities 
whereupon  the  same  shall  be  invested,  and  the 
accumulations  of  the  annual  income  thereof,  shall 
from  time  to  time  be  paid  and  transferred  by  the 
directors  unto  such  persons  as  shall  respectively 
claim  and  shew  title  thereto ; and  all  disputes 
concerning  the  title  thereto  shall  be  decided  by 
arbitration  in  manner  hereinbefore  provided  ; but 
if  a title  to  all  or  any  part  of  such  monies  and  in- 
vestments shall  not  be  established  within  six 
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years  from  the  dissolution  of  the  Company,  then 
the  monies  and  investments  to  which  no  title 
shall  have  been  established,  shall  be  applied  as 
part  of  the  capital  of  the  Company  for  the  benefit 
of  the  then  ascertained  parties  among  whom  the 
remainder  of  the  capital  shall  be  distributable  or 
shall  have  been  distributed  pursuant  to  the  pro- 
vision hereinbefore  contained,  and  the  effluxion 
of  the  said  term  of  six  years  shall  bar  and  be  con- 
clusive against  all  persons  claiming  against  the 
same,  whether  under  any  legal  disability  or  in- 
capacity or  not. 

N„h8Lto  That  in  every  case  in  which  any  notice,  letter, 
paper,  or  matter  is  directed  to  be  given  or  sent  to 
any  member,  the  same  shall,  unless  otherwise 
expressed,  be  given  or  sent  by  a written  or 
printed  letter  or  document,  signed  as  the  Board  of 
Directors  shall  direct  in  that  behalf;  and  such 
letters  or  documents  shall  be  directed  to  the  person 
to  whom  any  such  notice,  letter,  paper,  or  matter 
is  to  be  given  or  sent  at  their  respective  places  of 
abode  as  stated  in  the  Shareholders’  Register,  and 
shall  be  forwarded  through  the  post-office,  and 
shall  be  effective  for  all  purposes  for  which  the 
same  is  required  to  be  given,  although  the  same 
shall  not,  after  having  been  committed  to  the 
post-office,  reach  its  place  of  destination,  and  shall 
to  all  intents  and  purposes  be  considered  to  have 
been  given  to  the  party  to  whom  the  same  shall 
have  been  directed  on  the  day  on  which  the  same 
shall  have  been  committed  to  the  post-office. 
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That  the  Board  of  Directors  may,  if  they  shall  Dec/Lyuc 

J J enrolled. 

deem  it  expedient,  cause  these  presents  to  be 
enrolled  in  the  High  Court  of  Chancery  ; and 
the  same  shall  afterwards  be  deposited  at  the 
office  of  the  Company  in  Liverpool,  in  such 
custody  as  the  said  Board  shall  think  lit,  and 
shall  at  any  time  on  the  request  and  at  the 
proper  costs  and  charges  of  any  of  the  members, 
or,  if  the  directors  shall  think  fit,  of  any  other 
persons,  be  produced  at  any  trial  or  trials,  hearing 
or  hearings,  in  any  Court  of  Law  or  Equity,  or 
otherwise,  as  occasion  may  require. 

That  if  at  any  time,  or  from  time  to  time,  it  SoK 

lianient  may  be 

shall  appear  to  the  Board  of  Directors  desirable applied  fori 
that  the  Company  shall  be  incorporated,  or  that 
their  powers  shall  be  extended  in  such  manner 
that  they  shall  obtain  the  privileges  of  suing  and 
being  sued  by  the  chairman  or  any  one  of  the 
directors,  or  any  other  privileges  the  directors  may 
apply  for  and  solicit,  and  if  possible  procure  a 
Charter  or  Charters  of  Incorporation,  or  Letters 
Patent  under  the  Great  Seal,  or  any  Act  or  Acts 
of  Parliament  as  they  may  deem  it  expedient  5 
and  on  obtaining  such  Charter,  Letters  Patent,  or 
Act  of  Parliament,  may  submit  the  members  to 
such  individual  liabilities  as  to  their  persons  and 
properties  as  may  be  imposed  upon  them  by  way 
of  conditions  for  obtaining  the  same  Charter, 

Letters  Patent,  or  Act  of  Parliament,  and  may 
comply  with  any  other  conditions  or  restrictions 
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which  either  Parliament  or  Government  may 
think  fit  to  impose,  notwithstanding  the  same 
may  be  inconsistent  and  at  variance  with  any  of 
the  provisions  herein  contained,  or  of  the  existing 
rules  and  regulations  of  the  Company  ; and  shall 
and  may  pay  and  defray  the  costs  and  expenses 
incident  to  such  application  for  and  (as  the  case 
may  be)  procuring  of  such  Charter,  Letters  Patent, 
or  Act  of  Parliament  out  of  the  funds  of  the 
Company. 

Interpretation  That  whenever,  in  these  presents,  words  are 

clause.  1 

used  importing  the  singular  or  plural  number 
only,  or  with  reference  to  persons  importing  males 
only,  yet,  these  presents,  and  the  provisions 
thereof,  shall  be  held  and  construed  to  include 
several  persons,  as  well  as  one  person,  and  the 
converse,  and  females  as  well  as  males,  and  bodies 
corporate  as  well  as  individuals,  unless  it  be  other- 
wise specially  provided  for,  or  there  be  something 
in  the  subject  or  contents  repugnant  to  such  con- 
struction. 

Authority  f„  iDfmTdS,  it  may  frequently  be  neces- 

slgnDebf&c.  sary  to  transmit  these  presents  for  execution  by 
proprietors,  and  for  other  purposes,  to  different 
places ; and  in  order  to  guard  against  the  conse- 
quence of  loss  or  destruction  of  these  presents, 
it  hath  been  deemed  expedient  that  two  parts 
thereof,  duplicates  of  each  other,  should  be  pre- 
pared and  executed  ; and  inasmuch  as  many  of 
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the  persons  who  shall  execute  one  part  of  these 
presents  may  not  execute  the  other  part,  it  lias 
also  been  thought  expedient,  in  order  to  preserve 
entire  conformity  between  the  two,  to  empower 
some  one  as  the  attorney  of  the  party  who  shall 
have  executed  one  part  only  of  these  presents,  to 
sign,  seal,  and  deliver  the  other  part,  in  the  name 
of  the  party  whose  personal  signature  and  execu- 
tion shall  not  appear  to  both  parts. 

tfjmfore,  ttits  IFntonturi  also 

ett),  that  for  effectuating  the  purposes  last  afore- 
said, each  and  every  of  the  said  parties  hereto  of 
the  first  part,  whose  personal  signature  shall  not 
be  subscribed  to  both  parts  of  this  deed  of  settle- 
ment, and  who  shall*  not  have  executed  both  such 
parts,  bOll)  hereby  make,  ordain,  constitute,  and 
appoint  Robert  Clay,  who  is  the  first  and 
present  Chief  Manager  of  the  Company,  and 
also  such  other  person  as  shall  for  the  time  being 
be  the  Chief  Acting  Manager  of  the  Company, 
the  lawful  attorney  of  him  or  her,  the  proprietor 
or  other  person,  who,  as  a party  to  these 
presents  of  the  first  or  second  part,  shall  have 
executed  one  part  of  this  deed,  and  in  the  name 
and  as  the  act  and  deed  of  the  same  proprietor,  or 
other  person,  to  sign,  seal,  deliver,  and  execute  the 
duplicate  or  counterpart  of  this  present  deed  of 
settlement,  he  or  she,  the  constituent,  hereby  de- 
claring, that  every  duplicate  or  counterpart  of  this 
deed,  so  executed  by  his  or  her  attorney  as  afore- 
said, shall  be  of  the  like  force  and  effect,  as  if 
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executed  by  him  or  her  the  said  constituent,  and 
hereby  agreeing  to  ratify  and  confirm  all  and 
whatsoever  such  attorney  shall  lawfully  do  in  the 
premises,  by  virtue  of  this  present  power. 

And  the  several  parties  hereto  respectively  do, 
and  each  of  them  doth,  by  these  presents,  ratify 
and  confirm  all  the  acts,  deeds,  matters  and  things 
which,  up  to  the  time  of  the  execution  of  these 
presents,  have  been  done,  executed,  and  per- 
formed by  the  Provisional  Committee  of  this 
Company,  or  by  the  directors  thereof,  or  any  of 
them,  or  by  the  order  or  direction  of  them,  or 
any  of  them,  in  regard  to  the  affairs  of  the 
Company. 


